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REDACTED VERSION

AGREEMENT BY AND AMONG THE OFFICE OF THE COMMISSIONER OF
BASEBALL D/B/A MAJOR LEAGUE BASEBALL, TCR SPORTS BROADCASTING
HOLDING, L.L.P., BASEBALL EXPOS, L.P. D/B/A WASHINGTON NATIONALS
BASEBALL CLUB, AND THE BALTIMORE ORIOLES LIMITED PARTNERSHIP

This Agreement (“Agreement”), is made as of the [28™]__ day of March, 2005 (the
“Effective Date”), by and among the Office of the Commissioner of Baseball d/b/a Major
League Baseball (hereinafter “Major League Baseball” or “MLB”), TCR Sports Broadcasting
Holding, L.L.P. (hereinafter “TCR” or “RSN”), Baseball Expos, L.P. d/b/a Washington
Nationals Baseball Club (“Nationals”), and the Baltimore Orioles Limited Partnership (“BOLP”)
to provide for the unified telecast of Orioles’ and Nationals’ baseball games within the defined
Television Territory; to guarantee BOLP a minimum franchise sales price; and other agreements;
and

WHEREAS, the Orioles’ home television territory, as recognized by the parties to this
Agreement, is geographically defined and includes the entire states of Maryland, Virginia,
Delaware, the District of Columbia and certain counties in West Virginia, Central Pennsylvania
and Eastern North Carolina as more particularly set forth in Exhibit A (“Television Temitory™);
and

WHEREAS, in 2001, the Orioles and TCR established the Orioles’ Television Network
(“O’s TV”) as a platform for the Onoles’ regional sports network to serve the Orioles’
Television Territory; and

WHEREAS, in December 2004, the MLB Clubs approved, over the objection of BOLP,
the relocation of the Montreal Expos Baseball Club to Washington, D.C., pursuant to a vote of
the member Clubs; and

WHEREAS, the parties hereto desire to resolve various issues and to provide for the
presentation and telecast of all available Nationals® baseball games in the Television Territory
through a regional sports network along with all available Orioles’ baseball games, unifying the
games of both Clubs for telecast throughout the entire Television Temtory; and

WHEREAS, the parties desire to express their mutual agreements, covenants, promises
and understandings in a written agreement; and

NOW THEREFORE, in consideration of mutual promises of the parties hereto, each to
the other, and for good and valuable considerations, receipt of which is hereby acknowledged, it
is mutually agreed by and among the parties hereto as follows:

Section 1. Franchise Asset Valuation Protection REDACTED

Section 2. Regional Sports Network

2.A.  General — The Regional Sports Network: TCR, through O’s TV, currently
serves as the foundation for the Orioles’ regional sports network. TCR will
be the basis for the regional sports network that will have the sole and
exclusive right to present any and all of the Nationals’ and the Orioles’
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2.B.

2.C.

2.D.

baseball games not otherwise retained or reserved by Major League
Baseball’s national rights agreements, including all preseason, regular season
and postseason games (if applicable and available) (hereinafter “Available
Games”), for each of the Nationals and the Orioles (through cable, satellite,
over-the-air television, or such other technology as may then be generally
allowed by Major League Baseball; hereinafter “telecast™) and all ancillary
programming related to the Nationals and the Orioles throughout the
Television Territory through the medium of the RSN described in this
Agreement.

TCR To Be Renamed: The Orioles agree that TCR will take appropriate
steps to register the name Mid-Atlantic Sports Network (“MASN”) as the
d/b/a name of the RSN, or such other name as may be selected, as soon as
practicable. TCR, however, will remain as the entity, for all legal purposes,
through which the Orioles’ and the Nationals’ games will be telecast.

Radio Rights Excluded: For all purposes of this Agreement, all revenues and
costs related to the radio broadcast of the Orioles’ games by and through
TCR shall be allocated specially to BOLP and shall not be taken into account
as revenue, costs or valuation of the RSN for purposes of this Agreement but
shall be imputed to the Orioles for Major League Baseball revenue sharing
purposes. The RSN shall have no radio broadcast rights to the Nationals’
games.

Sole And Exclusive Right To Telecast All Available Orioles” And Nationals’
Games: TCR shall have the sole and exclusive right and the obligation to
telecast, using commercially reasonable efforts, all Available Games of the
Orioles and the Nationals and all ancillary programming related to the
Orioles and the Nationals throughout the Television Territory through the
medium of the RSN as described in this Agreement. The Nationals shall
grant and license the right and the obligation to the telecast of their Available
Games to the RSN. The Orioles shall grant and license the right and the
obligation to the telecast of their Available Games to the RSN. The
Nationals and the Orioles may not telecast any of their Available Games
other than through the RSN nor in any television territory other than the
geographically defined Television Territory referenced in this Agreement.
The Nationals and TCR shall enter into a mutually acceptable rights
agreement, incorporating the terms set forth in this Section and other
customary terms and conditions, ordinarily included in a rights agreement,
including, without limitation, the MLB Local Telecast Regulations Required
Language for Local Telecast Agreements. Major League Baseball will not
provide, allocate or otherwise assign to the Nationals any television territory
independent, separate or distinct from the Television Territory served by the
RSN and as described in Exhibit A. It is expressly understood and agreed,
however, that for 2005 and 2006, certain of the Orioles’ games are currently
under contract to a third party cable distributor and those games are not
available for telecast by the RSN until 2007. The telecast rights of those
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Orioles’ games which are available in 2005 and 2006 for telecast and not
contracted to a third party cable distributor shall be granted and licensed to
the RSN for over-the-air telecasts, or as otherwise permitted as a reservation
of rights in the Orioles’ third party cable contract. In any given year, after
consultation with the Nationals and the Orioles, TCR shall determine the
number of Available Games of the Nationals and the Orioles that it shall
telecast. TCR shall telecast as many of the Available Games of the Nationals
and the Orioles as it determines is commercially reasonable in that year.
Unless otherwise prevented by an event covered by the provisions of
Subsection 11. J., as soon as the RSN is “fully operational” (anticipated to be
in 2007), in each season thereafter, TCR shall telecast no less than 95 of each
of the Nationals’ and the Orioles’ regular season Available Games. The
grant of rights by the Nationals and the Orioles set forth in this Section shall
be subject to the applicable Major League Baseball Local Telecast
Regulations, and shall be deemed to include the “Required Language for
Local Telecast Agreements™ as set forth in such regulations.

Notwithstanding the foregoing, it is agreed that the Television Territory to be
served by the RSN on behalf of the Orioles and the Nationals is and shall be
as defined in Subsection 2.F. The Orioles and the Nationals each shall have
the right to approve the RSN’s selection of the game announcers for their
respective telecasts. Such approval may not unreasonably be withheld.
Notwithstanding the preceding two sentences, the Nationals and the Orioles
shall have the right to employ their game announcers at their expense, subject
to the approval of the RSN, which shall not be unreasonably withheld. The
RSN shall provide the Nationals and the Orioles with all reasonable and
customary production values for the telecasts of their games.

Orioles And Nationals — Cooperation With Regional Sports Network: The
Nationals and the Orioles shall cooperate with the RSN in the sale,
promotion and distribution of their games for telecast by the RSN, including
providing all customary promotional and marketing materials and tools
necessary for the generation of revenue for the RSN.

Applicable Television Territory: The Television Territory to be served by
the RSN, on behalf of the Orioles and the Nationals, is and shall be the
Television Territory as reflected in Exhibit A, attached hereto and
incorporated by reference herein. This Subsection shall be a material and
essential element of this Agreement.

Rights Fees: The Nationals and the Orioles shall be paid an annual rights fee
from the RSN. For the telecast of its games, the Nationals shall be paid its
rights fees, commencing in 2005, as follows: REDACTED in 2005;
REDACTED in 2006. During 2005 and 2006, only, for the telecast of its
games on over-the-air television, or otherwise permitted as a reservation of
rights in the Orioles’ third party cable contract, the Orioles shall be paid a
rights fee of up to REDACTED per game for each game telecast in 2005 and a
rights fee of up to REDACTED per game for each game telecast in 2006.
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Subject to the foregoing, for 2005 and 2006 only, the amount of the Orioles’
rights fees shall be agreed upon between TCR and the Onoles. Thereafter,
and beginning in 2007, for the telecast of their games, the Orioles and the
Nationals shall each be paid REDACTED per year for the next four
successive years escalating at a non-compounded REDACTED rate. The
Orioles and the Nationals will, therefore, be paid the following rights fees: in
2007, REDACTED each; in 2008, REDACTED cach; in 2009, REDACTED
each; in 2010, REDACTED each; in 2011, REDACTED cach. To the extent
that the Orioles and/or the Nationals do not actually play five or more regular
season games that are scheduled for telecast by the RSN in any given year,
the rights fee for that year shall be reduced by an amount equal to the product
of (i) the rights fee payable multiplied by (ii) a fraction, the numerator of
which is the number of regular season games not played and the denominator
of which is the number of regular season games scheduled to be played.

2. H. Payment Of Rights Fees: Unless otherwise agreed to by the Nationals, the
Orioles and TCR, for 2005, the applicable rights fee payment for the Orioles
and the Nationals shall be made in four equal installments as follows: June
15, 2005; July 15, 2005; August 15, 2005 and September 15, 2005. Unless
otherwise agreed to by the Nationals, the Orioles and TCR, for 2006, the
applicable rights fee payment shall be made in four equal installments as
follows: June 15, 2006; July 15, 2006; August 15, 2006 and September 15,
2006. Unless otherwise agreed to by the Nationals, the Orioles and TCR, in
2007 and thereafter, all rights fee payments shall be made in four equal
installments in each year as follows: April 1; June 1; August 1 and
September 1.

21 Future Rights Fees Determination: After 2011, and for each successive five
year period, the Orioles, the Nationals and the RSN first shall negotiate in
good faith using the most recent information available which is capable of
verification to establish the fair market value of the telecast rights licensed to
the RSN for the following five year period.

2.J.  Rights Fees Dispute Resolution Mechanism: For any dispute regarding the

determination of rights fees pursuant to Subsection 2.1., the dispute resolution
mechanism shall be as follows:

2.J.1. Mandatory Negotiation Period: In the event that the Nationals and the
RSN, or the Orioles and the RSN, are unable to agree on the fair
market value of their respective rights within thirty (30) days or a
mutually-agreed upon longer period of time (the “Negotiation
Period”), the relevant parties shall follow the procedures set forth in
this Subsection to establish the fair market value of the rights licensed
to the RSN (the “Rights”).

2.J.2. Mediation: In the event that the Nationals and RSN are unable to
timely establish the fair market value of the Rights by negotiation as
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set forth above, then the parties agree to enter into non-binding
mediation. The mediation shall be held at a mutually agreeable place
and shall be conducted under the auspices of the American Arbitration
Association or JAMS.

2.J.3. Appeal: In the event that the Nationals and/or the Orioles and RSN
are unable to timely establish the fair market value of the Rights by
negotiation and/or mediation as set forth above, then the fair market
value of the Rights shall be determined by the Revenue Sharing
Definitions Committee (“RSDC”) using the RSDC’s established
methodology for evaluating all other related party telecast agreements
in the industry. The fair market value of the rights established
pursuant to this Subsection for the relevant five year period, or such
shorter time as may be agreed to by the parties, shall be final and
binding on the Nationals and the RSN, and the Nationals and the RSN
may seek to vacate or modify such fair market valuation as established
by the RSDC only on the grounds of corruption, fraud or
miscalculation of figures. Beginning in 2007, the Orioles and the
Nationals shall be paid the same rights fees by the RSN.

2.J.4. The above-described dispute resolution mechanism shall be applied
unless otherwise agreed to by the RSN and MLB on or before June 1,

2005.

Rights Fee Methodology: For all purposes of determining the amount of the
appropriate rights fees payable to the Orioles and the Nationals, the entire
Television Territory shall be analyzed and examined as if the Television
Territory were a unified territory in all respects, that is, the same geographic
territory, the same DMAs, the same number of households and treated as a
single television market.

Distributions: Except as provided in Subsection P, below, distributions, if
any, to be made from the RSN shall be made consistent with the parties’
relative and then-applicable partnership profits interests in the RSN. For the
sake of clarity, in no event shall any distributions be made to BOLP or to the
limited partners of TCR as of the Effective Date unless pro rata distributions
are simultaneously made to the Major League Baseball Partner (as defined
below), or its assigns, in relation to its then-applicable partnership profits
interest.

Major League Baseball To Assist Regional Sports Network: Major League
Baseball agrees to promptly use its commercially reasonable best efforts as
reasonably necessary to assist the RSN in obtaining access to all available
telecast distribution for the Orioles’ and Nationals’ games, ancillary
programming and other sports content throughout the entire Television
Territory and to use its commercially reasonable best efforts to assist the
RSN in any such negotiations.
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2.N. Equity Interest In Regional Sport Network: The Major League Baseball
Partner (as defined below) shall initially receive a 10% partnership profits
interest in TCR. Following the full completion of the fifth year of operation
of the RSN, the Major League Baseball Partner, or its assignee, shall receive
an annual increase of its partnership profits interest, one percentage point per
year, until such time as the initial interest and the annual increases to its
profits interests total 33% . The Major League Baseball Partner may assign,
at its sole discretion, such profits interest, in whole or in part, to an affiliated
entity. Such assignment is without regard to the right of first refusal
provided in Subsection 2.Q.

2.0. Govemance Of Regional Sports Network: BOLP, its successors or assigns,
as managing partner of the RSN, shall have the full authority to manage and
operate all of the business affairs of the RSN, to employ such personnel as it
may deem necessary and do all other things as it may deem necessary to
conduct the business of the RSN, as more fully set forth in the TCR Limited
Liability Limited Partnership Agreement (as defined below).
Notwithstanding the foregoing, the Major League Baseball Partner shall be
provided with the customary rights accorded a limited partner including,
REDACTED. Except as provided in Subsection 2.G. above (Rights Fees),
TCR shall treat the Orioles’ and Nationals’ telecast rights on a substantially
equal basis with respect to their operation, distribution and marketing.

2.P. Capital Structure Of TCR:

2.P.1. In consideration for the receipt of the equity interests in TCR, referred to
in Subsection N above, the Major League Baseball Partner shall contribute
REDACTED as its capital contribution to TCR, and BOLP shall contribute
the Orioles’ rights relating to its Television Territory as its capital
contribution to TCR. At such time as the Major League Baseball Partner’s
capital contributions are made, it shall receive credit in its capital account
for the amount of the payment. As a result of its capital contribution,
BOLP shall receive a capital account credit of REDACTED. Any
liquidation of TCR shall be made in accordance with capital accounts as
required by Intemal Revenue Code rules and regulations.

2.P.2. The Major League Baseball Partner’s capital shall be contributed as
follows: REDACTED.

2.P.3. TCR shall utilize the cash capital referred to in Subsection 2.P.1. above for
such capital expenditures and operational costs as are necessary to conduct
its operations.

2.P.4. The Agreement of Limited Liability Partnership of TCR (“TCR
Partnership Agreement”) shall be amended to remove any conflict
between the TCR Partnership Agreement and this Agreement, and in such
other respects as shall be agreed to by the parties, including, without
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2.0Q.

2.R.

limitation, that Major League Baseball or an affiliated entity, such as the
Nationals (the “Major League Baseball Partner” or the “MLB Partner”)
shall be included, as appropriate, as a limited partner in accordance with
the terms set forth herein. '

Transfer Of Equity To Third Party: BOLP and the limited partners of TCR
shall be provided a right of first refusal over sales or transfers of any equity
in TCR by the MLB Partner, except for REDACTED.

Remedies For Non-Payment; Insolvency: In the event that the RSN does not
pay either the Orioles or the Nationals the rights fees contemplated herein in
a timely fashion, then:

2.R.1. The RSN shall have a right to cure such non-payment within a reasonable

period of time after written notice of the non-payment from either the
Nationals or the Orioles, as the case may be. Such time shall not exceed 30

days.

2.R.2. If payment is not made within the applicable cure period, then the Orioles

and/or the Nationals, as appropriate, shall have a right to seek money
damages or avail themselves of any other appropriate remedies that may
be available for such non-payment, including without limitation,
termination of the license to their respective telecast rights granted herein;
provided, that they will not terminate such licenses until thirty days after
the expiration of the cure period set forth in Subsection 2.R.1 above. Such
termination shall take effect upon receipt by the RSN of a written notice of
termination (the “Notice of Termination”).

2.R.3. In addition, the Nationals and the Orioles may, in their respective

discretion, terminate the license to their telecast rights licensed herein
upon notice in writing to the RSN, if (i) the RSN becomes insolvent; (ii) a
petition under any bankruptcy act is filed by or against the RSN (which
petition shall not have been dismissed within 30 days of the initial filing);
(iii) any receiver, trustee or liquidator is appointed for all or a substantial
part of the assets of the RSN (which appointment shall not have been
dismissed within 30 days of such appointment); or (iv) the RSN takes
advantage of any applicable insolvency or like statute.

2.R.4. Notwithstanding any other provision of this Agreement, upon receipt of

the Notice of Termination or at any time thereafter, the RSN has the right
to and may seek any and all immediate legal or equitable relief and
remedies from such termination available in any court of law with
Jjurisdiction, including, without limitation, the right to seek injunctive
relief or specific performance. In the instance in which there are no other
material defaults of this Agreement, other than the delinquent payment of
rights fees, and the Nationals or the Orioles, as applicable, have not been
matenally prejudiced by the delinquent payment, payment of the
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delinquent rights fees plus interest at any time prior to the final
determination of a court of original jurisdiction pursuant to this Subsection
shall constitute a cure of such default, and the termination, if any, shall be
void and of no effect. Multiple violations of the failure to pay rights fees
shall be considered a rebuttable presumption of material prejudice.

Section 3. Tax Treatment REDACTED
Section 4. Debt Service Rule REDACTED

Section 5. Scheduling Of Home Games

Major League Baseball shall treat the Orioles and the Nationals as a single market for
scheduling protocol and allow no more than 15 overlapping and conflicting home games during
any baseball season unless otherwise agreed to by Major League Baseball, the Nationals and the
Orioles, subject to exigent circumstances. Major League Baseball will endeavor to keep the
number of overlapping and conflicting home games during any season to less than 10.

Section 6. No League Transfer REDACTED
Section 7. Representations And Warranties; Further Assurances

The Commissioner of Baseball, Major League Baseball, the Nationals, BOLP, the
Orioles and TCR represent and warrant, each on their own behalf, and each to each other, that
they are authorized and empowered to enter into this Agreement. Further, Major League
Baseball represents and warrants that all relevant terms, conditions and obligations of this
Agreement shall be made known to any purchaser(s) of the Nationals now, and in the future, and
that the assumption of the Nationals’ obligations under this Agreement shall be made a binding
condition of the purchase of the Nationals’ franchise. The Nationals and Major League Baseball
represent and warrant that they shall take such other steps as reasonably may be necessary to
bind any subsequent purchaser(s) of the Nationals to the terms and conditions set forth in this
Agreement. The Commissioner of Baseball, Major L.eague Baseball, the Nationals, BOLP, the
Orioles and TCR shall take all necessary actions to effectuate and enforce this Agreement.
Further, Major League Baseball, the Nationals, BOLP, the Orioles and TCR represent and
warrant, each on their own behalf, and each to each other, that prior to the execution of this
Agreement, neither the terms of this Agreement, nor the execution of this Agreement by it, nor
the performance of its obligations hereunder conflicts with any contract, agreement, undertaking
or understanding to which it is a party.

Section 8. Dispute ResolutionREDACTED
Section 9. Remedies For Breach

9.A. Itis expressly understood and agreed that any and all remedies in law or in
equity including, without limitation, any claims for damages for breach of
this Agreement, and/or specific performance and injunctive relief, shall be
available to Major League Baseball, the Nationals, the Orioles, BOLP and/or
TCR to enforce the terms and conditions of this Agreement in such
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Section 10.

9.B.

arbitration or other proceedings and that the arbitrators therein are
specifically empowered to grant injunctive relief.

No Third-Party Beneficiary Rights. The rights, duties and obligations set
forth in this Agreement are specific to those named parties to this Agreement
and their permitted successors and assigns. The parties hereby disclaim any
intent to benefit third-parties and specifically agree that there shall be no
third-party beneficiaries of this Agreement.

Effective Immediately

This Agreement shall take effect immediately upon execution by the parties.

Section 11.
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Miscellaneous

11.A.

11.B.

11.C.

11.D.

11.E.

11.F.

Govermning Law: The terms of this Agreement shall be governed by and
construed in accordance with the laws of the State of Maryland, without
regard to its conflict of laws principles.

Entire Agreement: This Agreement, and the terms contained herein,
constitute the entire agreement between the parties with respect to the subject
matters herein and supersede all other oral and written understandings or
agreements relating to the subject matters contained herein.

Assignment: This Agreement and the terms contained herein irrevocably are
binding upon and shall inure to the benefit of the parties and their respective
successors and permitted assigns. No party shall sell, convey, assign or
otherwise transfer this Agreement or its equity interest in the RSN without
the prior written consent and approval of BOLP, its successors or assigns,
and the RSN; provided that in the event that either the Orioles, the Nationals
or the RSN are sold, conveyed, assigned or in any other way transferred, in
whole or in part, all subsequent purchaser(s), assignees or transferees shall be
unconditionally bound to all terms and conditions of this Agreement.

Headings/Plural: The section headings in this Agreement have been included
for mere convenience of reference, and shall not be considered substantive
parts of this Agreement in resolving any question or interpretation or
construction. As circumstances may require, the singular shall include the
plural and vice versa.

No Waiver: The failure of any party to object to, or to take affirmative action
with respect to, any conduct of another party that violates any term or
condition of this Agreement shall be limited to that particular instance, and
shall not be construed as a waiver of that party’s rights for such breach or as
a waiver of such remedies for future breaches by the other party(ies).

Voluntary Agreement/No Presumption: The parties hereto represent that
they have carefully read the Agreement, understood its terms, consulted with
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11.G.

11.H.

11.L

11.J.

11.K.

11.L.

an attorney of their choice, and voluntarily signed the same as their own free
act with the intent to be legally bound thereby. The terms of this Agreement
are contractual and not a mere recital. The parties hereby acknowledge that
no provision of this Agreement shall be construed against a party solely
because that party (or that party’s counsel) drafted such provision.

Notices: All notices, including notices of address changes, required or
permitted, to be given by either party under this Agreement shall be sent by
registered or certified mail or by reputable overnight commercial delivery to
the address specified herein by each party and shall be deemed given three
(3) days after the date of mailing in the event of registered or certified mail,
and one (1) day after said notice is provided to the delivery service in the
event of overnight delivery.

Survival: All terms and provisions of this Agreement, which should by their
nature survive the termination or expiration of this Agreement shall so
survive. The relationships established by this Agreement between the
Orioles, TCR, the Nationals and, as the case may be, Major League Baseball,
including the RSN or such other regional sports network or entity that may
be formed, shall survive the expiration of any telecast rights agreement or
any future documents or agreements related to the regional sports network
and each of BOLP, its successors or assigns, TCR, the Nationals and Major
League Baseball shall remain bound to the terms and conditions of this
Agreement at all times.

Release REDACTED

Force Majeure: Neither party shall be liable for any delays or causes beyond
its reasonable control, including, without limitation, fire or other casualty, act
of God, strike or labor dispute, war or other violence or act of terrorism, or
any law, order or requirement of any governmental agency or authority,
except and to the extent the party has acquired insurance to cover such risk.
A separate force majeure provision shall be contained in the rights
agreements contemplated in this Agreement.

Severability: If any term, provision, covenant or condition of this
Agreement, or any application thereof shall be held by a court of competent
jurisdiction, or by the final decision of an arbitration panel as provided
herein, to be invalid, void or unenforceable, such invalidity, unenforceability
or illegality shall not affect any other provision of this Agreement, and this
Agreement shall be construed, as if such invalid, unenforceable or illegal
provision had never been contained in this Agreement, but only to the extent
of its invalidity, unenforceability or illegality.

No Admission of Liability. The parties acknowledge that neither this
Agreement, nor any statement made, nor any event occurring during
negotiations of this Agreement by the parties or their respective attorneys and
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representatives, is considered to be an admission of liability for any disputed
claim resolved herein or otherwise. It is further acknowledged and agreed
that neither this Agreement, nor any statement made, nor any event occurring
during negotiations of this Agreement by the parties or their respective
attorneys and representatives, may be used by the parties as precedent for any
other claim that any party may have in the future.

11.M. Counterparts: This Agreement may be executed in counterparts, each of
which shall be deemed an original and all of which together, shall be
considered one and the same agreement.

IT WITNESS WHEREOF, the parties have signed and sealed this Agreement as of the
day and year first above written.

[THIS SPACE LEFT INTENTIONALLY BLANK]

{1249-002 /
TD1373.D0C)001.1820 11 0f 14
909Redacted Version of

Agreement

(TMNR73 NOC-111240-



REDACTED VERSION

AGREED AND ACCEPTED:

THE BALTIMORE ORIOLES BASEBALL CLUB
By:  Baltimore Orioles Limited Partnership

By:  Baltimore Onoles, Inc.

Its: General Partner

/s/ (SEAL)
By:  Peter G. Angelos
Its:  President, Baltimore Orioles, Inc.

BALTIMORE ORIOLES LIMITED PARTNERSHIP
By:  Baltimore Orioles, Inc.
Its:  General Partner

/s/ (SEAL)
By:  Peter G. Angelos
Its: President, Baltimore Orioles, Inc.

TCR SPORTS BROADCASTING HOLDING, L.L.P.

/s/ (SEAL)
By:  Peter G. Angelos
Its: President, Baltimore Orioles, Inc.

OFFICE OF THE COMMISSIONER OF BASEBALL

[as agent for the Clubs]

/s/ (SEAL)
By:  Allan H. (Bud) Selig
Its:  Commissioner

[THIS SPACE LEFT INTENTIONALLY BLANK]
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For the purposes of the provisions in the Agreement relating to the determination of the

Television Territory
MAJOR LEAGUE EXECUTIVE COUNCIL

/s/ (SEAL)
By:  Allan H. (Bud) Selig
Its: Chairman

BASEBALL EXPOS, L.P.
d/b/a THE WASHINGTON NATIONALS BASEBALL CLUB
By Baseball Expos GP, Inc., its General Partner

s/ (SEAL)

By:
Its:

Attachment: EXHIBIT A
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EXHIBIT A
BALTIMORE ORIOLES
TELEVISION HOME TERRITORY
State of Maryland
Washington, D.C.

State of Virginia
State of Delaware

West Virginia counties:

Grant Morgan
Hardy Berkeley
Mineral Jefferson
Hampshire

York/Harrisburg/Lancaster Pennsylvania ADI counties:

Adams Lebanon
Cumberland Berkeley
Mineral Jefferson
Hampshire Mifflin
Dauphin Perry
Juniata York
Lancaster

Eastern North Carolina including Winston-Salem, Greensboro and Charlotte
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KeELLoGe, HuBeER, HANSEN, TopoD, EVANS & FiGet, P.L.L.C.

BUMNER SQUARE
1618 M STREET, N.W.
SUITE 400
WASHINGTON, D.C. 20036-3200

(202} 3247900
FACSIMILE;
(2O2) 326-7999

May 27, 2005

M. Brian L. Roberts
Chairman & CEO

Comcast Corporation

1500 Market Street
Philadelphia, PA 19102-2148

Dear Mr. Roberts,

This firm represents TCR Sports Broadcasting Holding, L.L.P. (“TCR"), which does business as
the Mid-Atlantic Sports Network (“MASN”) and produces Washington Nationals baseball games for
television. TCR has twice offered to Comcast a nonexclusive contract to distribute Nationals games on
terms identical to those offered to other cable and satellite television distributors. Comcast has, by far, the
largest distribution network of any cable or satellite company in the Washington, D.C., metropolitan area,

In public statements, Comcast has said that it will not even discuss distributing Nationals games
until a lawsuit filed by its subsidiary regional sports network, Comcast SportsNet, is resolved in Maryland
state court. That lawsuit, however, has nothing whatsoever to do with the televising of Nationals games,
The lawsuit concerns the television rights to Orioles games beginning in 2007. The Nationals are nota
party to that contract and the Nationals’ games are not subject to it. .

TCR urges Comcast to begin carrying Nationals games immediately. If need be, the financial
terms of that distribution can be decided in due course by an independent arbitrator., The important thing
is that Washington Nationals’ fans not be held hostage to Comcast’s efforts to protect Comcast SportsNet,
which directly competed with MASN for the video programming rights to Nationals games. Given
Comcast’s past expressed interest in televising Nationals® games through its subsidiary Comcast
SportsNet — which it made in numerous offers to Major League Baseball before TCR obtained the rights
to Nationals games — its refiigal now to distribute games produced by MASN is in direct violation of 47
C.F.R. § 76.1301(c), which prohibits discrimination in favor of an affiliated programming vendor.
Morcover, since last year, Comeast has attempted to use its dominant market position to extract a
financial interest in TCR as a condition of carrying Nationals games. We understand that, in numerous
meetings, Comcast officials have made it abundantly clear that Comcast would not carry Nationals games
unless Comcast were given a significant equity position in the network that produces those gatmes.
Comcast’s attempts to obtain a financial interest as a condition of carriage violate 47 C.F.R. § 76.1301(2).

If within ten days Comcast has not begun distributing Nationals games, TCR will file a complaint
with the Federal Communications Commission. This letter constitutes the notice required by 47 C.F.R.
§ 76.1302(a) and (b).
Sincercly,

Mmhael K. Kellogg @

Counsel for TCR
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KELLOGG, HUBER, HANSEN, TODD, EVANS & FIGEL, P.L.L.C.
SUMNER SOQUARE
1515 M STREET, N.w.,
SUITE 400
WASHINGTON, D.C. 20O038-3209

(202) 3267900
FACSIMILED
(202) 3268-7999D

May 27, 2005

Mr. Stephen B. Burke

Chief Operating Officer
Comcast Corporation

1500 Market Street
Philadelphia, PA 19102-2148

Dear Mr. Burke,

I am enclosing a copy of a letter sent this afternoon to Mr. Brian Roberts on behalf of TCR
Sports Broadcasting Holding, L.L.P.

Sincerely,

Michael K. Kellogg i § g

Counsel for TCR



KeLLoGG, HUBER, HANSEN, TobD, EVANS & FIGEL, P.L.L.C.
SUMNER SOUARE
1G6t5S M STREEY, N.W.
BUITE 400
WASHINGTON, D.C. 20038-3209

({2OT) 3247900
FACSIMILE:
{202) 326-7999

May 27, 2005

Mr. Brian L. Roberts
Chairman & CEO

Comgast Corporation

1500 Market Street
Philadelphia, PA 19102-2148

Dear Mr. Roberts,

This firm represents TCR Sports Broadcasting Holding, L.L.P. (“TCR"), which does business as
the Mid-Atlantic Sports Network (“MASN™) and produces Washington Nationals baseball games for
television. TCR has twice offered to Comcast 2 nonexclusive contract to distribute Nationals games on
terms identical to those offered to other cable and satellite television distributors. Comcast has, by far, the
largest distribution network of any cable or satellite company in the Washington, D.C., metropolitan area.

In public statements, Comcast has said that it will not even discuss distributing Nationals games
until a lawsuit filed by its subsidiary regional sports nctwork, Comcast SportsNet, is resolved in Maryland
state court. That lawsuit, however, has nothing whatsoever to do with the televising of Nationals games,
The lawsuit concerns the television rights to Orioles games beginning in 2007, The Nationals are not a
party to that contract and the Nationals’ games are not subject to it.

TCR urges Comcast to begin carrying Nationals games immediately. If need be, the financial
terms of that distribution can be decided in due course by an independent arbitrator. The important thing
is that Washington Nationals’ fans not be held hostage to Comcast’s efforts to protect Comcast SportsNet,
which directly competed with MASN for the video programming rights to Nationals games. Given
Comcast’s past expressed interest in televising Nationals® games through its subsidiary Comcast
SportsNet — which it made in numetous offers to Major League Baseball before TCR obtained the rights
to Nationals games — its refusal now. to distribute games produced by MASN is in direct violation of 47
C.FR. § 76.1301(c), which prohibits discrimination in favor. of an affiliated programming vendor.
Moreover, since last year, Comcast has attempted to use its dominant market position to extract a
financial interest in TCR as a condition of carrying Nationals games. We understand that, in numerous
mectings, Comcast officials have made it abundantly clear that Comcast would not carry Nationals games
unless Comcast were given a significant equity position in the network that produces thosc games.
Comcast’s attempts to obtain a financial interest as a condition of carriage violate 47 C.F.R. § 76.1301(a).

If within ten days Comcast has not begun distributing Nationals games, TCR will file a complaint
with the Federal Communications Commission. This letter constitutes the notice required by 47 CF.R.
§ 76.1302(a) and (b).
Sincerely,

Mwhacl K. Kellogg @

Counsel for TCR
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US Postal Service 6/3/2005 13:41 PAGE 001/001 Fax Server

UNITED STATES
‘ POSTAL SERVICE.

Date: 06/03/2005

Fax Transmission To: Postal Customer
Fax Number: 202-326-7999

Dear: Postal Customer:

The following is in response to your 06/03/2005 request for delivery information on your
Express Mail item number EV66 7655 125U S. The delivery record shows that this item was
delivered on 05/31/2005 at 06:04 AM in PHILADELPHIA, PA 19103to J PIERCE. The scanned

image of the recipient information is provided below.

Signature of Recipient—

Address of Recipient: //2'0/ TX - ‘M

Thank you for selecting the Postal Service for your mailing needs. If you require
additional assistance, please contact your local Post Office or postal representative.

Sincerely

United States Postal Service



US Postal Service 6/3/2005 13:42 PAGE 001/001 Fax Server

UNITED STATES
7 POSTAL SERVICE.

Date: 06/03/2005

Fax Transmission To: Postal Customer
Fax Number: 202-326-7999

Dear: Postal Customer:

The following is in response to your 06/03/2005 request for delivery information on your
Express Mail item number EV66 7655 134U S. The delivery record shows that this item was
delivered on 05/31/2005 at 06:04 AM in PHILADELPHIA, PA 19103to J PIERCE. The scanned

image of the recipient information is provided below.

Signature of Recipient:—

Address of Recipient: //2 ; ; —-7 ” . M

Thank you for selecting the Postal Service for your mailing needs. If you require
additional assistance, please contact your local Post Office or postal representative.

Sincerely

United States Postal Service
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LAW OFFICES

WILLIAMS 8 CONNOLLY LLP

725 TWELFTH STREET, N.W.

3 E SCHMIDTLEIN WASHINGTON, D. C. 20005-590] mm nmgﬂ:;xa:: ;:?:;:;m’

(202) 434-5901 (202) 434-5000
jschmidtleln@we.com FAX (202) 434-5029

JTune 3, 2005

BY FACSIMILE AND FIRST CLASS MAIL
Michael K. Kellogg, Esq.

Kellogg, Huber, Hansen, Todd, Evans & Figel, P.L.L.C.
1615 M Street, N'W,

Suite 400

Washington, D.C. 20036-3209

Dear Mr. Kellogg:

As counsel for Comcast Corporation (“Comcast”), I write to respond to your letter
dated May 27, 2005 to Mr. Brian L. Roberts, Chairman and Chief Executive Officer of Comcast.
The allegations in your letter are absolutely unfounded and without factual or legal basis.

First, despite your efforts to characterize the interests of Mid-Atlantic Sports
Network (“MASN™) as involving solely the production of Washington Nationals baseball games,
the plain facts are that (1) MASN was created as a result of improper threats by the Baltimore
Orioles and for the explicit purpose of acquiring and combining the television rights of
Washington Nationals and Baltimore Orioles games, and (2) MASN has never offered Comcast a
contract to distribute only Washington Nationals games. Moreover, Comcast never has stated
that “it will not even discuss distributing Nationals games” until litigation regarding the rights to
future Orioles games is resolved. Consistent with every public staterment made by MASN and its
owners, MASN has offered to Comcast long-term carriage contracts that include the rights to
future Baltimore Orioles games, notwithstanding that MASN’s rights to these games were
acquired in violation of the Orioles’ existing contract with Comcast SportsNet Mid-Atlantic. At
no time has MASN, which is reportedly 90% owned by the Baltimore Orioles, informed
Comcast that it intends to operate a regional sports network with only the Washington Nationals
baseball television rights.

Under these circumstances, your accusation that Comcast is holding Washington
Nationals’ fans “hostage” and violating 47 C.F.R. § 76.1301(c) by failing to agree to MASN’s
onerous terms could not be further from the truth. The Baltimore QOrioles and Major Leaguc
Baseball created MASN by trampling Comcast SportsNet's contractual rights, and the
Washington Nationals, their future owners and their fans will be the losers as a result of the
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VWILLIAMS 8 CONNOLLY LLP
Michael K. Kellogg, Esq.

June 3, 2005
Page 2

coercive and unprecedented licensing of the Nationals’ television rights to a network that is
majority owned and controlled by the Nationals’ most significant economic competitor. Your
suggestion that MASN fairly “competed” with Comcast SportsNet Mid-Atlantic (“CSN”) to
acquire the rights to the Nationals is belied by the fact that CSN was prepared to pay the
Nationals a larger licensing fee than that reportedly paid by MASN, and that absent the Orioles’
improper campaign to block baseball from retuming to Washington, D.C., Major League
Baseball never would have agreed to the one-sided deal creating MASN in the first place. On
these facts, there is no basis to assert that Comcast has unreasonably restrained the ability of
MASN to compete fairly by discriminating on the basis of the non-affiliation of MASN in
violation of 47 C.F.R. § 76.1301(c).

Second, your “understand[ing]” that “Comcast officials have taken the position
that Comcast would not carry Nationals games unless Comcast were given a significant equity
interest in the network that produces those games” is mistaken. Corncast has never adopted such
a posture, and Comcast has never sought to extract a financial interest in MASN. And so that
there is no misunderstanding, Comcast has no interest in owning any part of MASN. Given
these facts, there is no basis to assert that Comcast has violated 47 C.F.R. § 76.1301(a).

Comcast understands and abides by all applicable provisions of the
Communications Act and the FCC’s rules. Its posture in all negotiations regarding the
Nationals’ television rights and carriage of MASN has been and will continue to be in good faith,
in conformance with the standards common to a competitive marketplace, and governed by an
unwavering commitment to serve our customers’ interests.

I am sure that you are aware that the filing of frivolous or unsupported pleadings
with the Federal Communications Commission is subject to sanction. Comcast will vigorously
contest any complaint filed by your client with the Commission and will seek all redress afforded
by Commission rules and regulations in connection with any such complaint. In the future,
address any communications regarding this matter to me and not Mr. Roberts.

Siderel %'
hn E. Schmidtlein
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LAW OFFICES

WILLIAMS 8 CONNOLLY LLP
725 TWELFTH STREET, N.W.

JOMN E. SCHMIDTLEIN WASHINGTON, D. C. 20005-5901 conen T LA 0520 106
(202) 434-5901 (202) 434-5000 .
Jschamidtlein@we.com FAX (202) 434-5029
TELECOPY
TO: ' Michael K. Kellogg, Esq.
FIRM OR COMPANY: Kellogg, Huber, Hansen, Todd, Evans
& Figel, PLL.C.
TELECOPY NUMBER: (202) 326-7999
FROM: ' John E. Schmidtlein
TELEPHONE: 202-434-5901
DATE: June 3, 2005
MATTER NUMBER: 43715.0001

NUMBER OF PAGES INCLUDING THIS PAGE: 3

IF THERE ARE ANY PROBLEMS RECEIVING THIS TRANSMISSION,
PLEASE CALL (202) 434-5608 IMMEDIATELY. THANK YOU.

TR

This message is intended for the use of the individual or entity 1o which it is addressed and may
cantain information that is privileged, confidential and exempt from disclosure under applicable law. If the reader
of this message is not the infended recipient or the employee or agent responsible for delivering this message to
the intended recipient, you are hereby notified that any dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please notify us
gnquiately by telephone and return the original message io us al the above addrass via the U.S. Postal

ervice,

Williams & Connolly LLP Telecopy Number: (202) 434-5029
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BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION

WASHINGTON, D.C. 20554

In the Matter of
TCR Sports Broadcasting Holding, L.L.P.,
Complainant,

V. File No.

Comcast Corporation,

Defendant.

vivvvvvvvvv

DECLARATION OF JOSEPH E. FOSS IN SUPPORT OF THE CARRIAGE
AGREEMENT COMPLAINT OF TCR SPORTS BROADCASTING HOLDING,
L.L.P.

1. My name is Joseph E. Foss. I am over the age of 21 years and have personal

knowledge of the facts contained herein.

2. Ibecame Vice Chairman of Baltimore Orioles Limited Partnership (“BOLP”) in
1993 and have been employed by the club in that capacity ever since. I currently have
responsibility for all of the club’s day-to-day operations. These include business,
financial, and administrative operations, as well as working with the Baseball Operations
Department on budget and player contracts. Additional responsibilities of mine include
keeping Orioles investors in BOLP apprised of eveﬁts, attending Major League Baseball
owners’ meetings, and participating in several Major League Baseball committees. I also

spend a considerable amount of time managing TCR Sports Broadcasting Holding,



L.L.P., whose limited partners are BOLP and Baltimore Orioles Inc. I have general
knowledge of the agreement between TCR and Home Team Sports and was involved in
implementing that agreement. I was personally involved in negotiations with Comcast
and others regarding television rights to Orioles games from 2001 to the present. I was
also involved in the negotiations between the Orioles and Major League Baseball
regarding the relocation of the Montreal Expos to Washington, D.C., and in the
discussions between TCR and cable distributors for the distribution of Washington
Nationals games. Ihave been directly involved in the development of budgets and

forecasts, interviewing and hiring personnel, and the negotiation of carriage agreements.

3. To the best of my knowledge and belief, Comcast Corporation (“Comcast”) is a
Pennsylvania corporation with its pnincipal place of business at 1500 Market Street,
Philadelphia, PA 19102-2148. Comecast is a “cable operator” with an extensive network
in the Washington, D.C. metropolitan area. Comcast is the parent of Comcast SportsNet
Mid-Atlantic L.P. (“CSN”), a Delaware limited liability partnership with its principal
place of business in Bethesda, Maryland. CSN, which is one of a number of regional

sports networks that Comcast owns or controls, produces video programming for sale.

4. In 1996, TCR entered into a 10-year agreement with an entity known as the Mid-
Atlantic Sports Network, LLC (similar to the name now used by TCR but not the same
entity) regarding a license for the production and exhibition rights to certain Orioles
games on cable television. The original parties to the 1996 agreement were Mid-Atlantic
Sports Network, LL.C, the Béltimore Orioles Limited Partnership (“BOLP”) (as

guarantor), TCR, and Fox, Inc. (as guarantor). Under this agreement, the professional



sports teams were to license certain of their pay television rights to the Mid-Atlantic

Sports Network, LLC.

5. However, Home Team Sports had a right to match certain third party offers the
Orioles might receive concerning their rights to produce and exhibit games on pay
television pursuant to an earlier agreement with the Orioles. Home Team Sports offered
to match, and BOLP and TCR acknowledged and accepted that offer. Thus, in 1996, the
Orioles entered into a 10-year license agreement with Home Team Sports. Home Team
Sports also had a four-year license agreement with the Orioles to produce and exhibit
over-the-air games. That deal expired in 2000. See Exh. 30 (Telecast Rights Agreement
dated as of December 6, 1996 by and between TCR Sports Broadcasting Holding, L.L.P.

and Home Team Sports Limited Partnership).’

6. Home Team Sports was subsequently acquired by Comcast Corp., and after
operating as Home Team Sports for a period of time, later became known as Comcast
SportsNet (CSN). For purposes of this affidavit, I will refer to both Home Team Sports

and CSN during this period as CSN.

7. Inearly 2001, after the HTS acquisition, Comcast officials approached the Orioles
with an offer to extend the Letter Agreement for an additional term of years so as to
create a new 10-year agreement. Comcast officials indicated that CSN was not interested
in producing and exhibiting the Orioles’ over-the-air games. Rather, CSN represented
that its real interest was in negotiating an extension of the pay television Letter

Agreement and obtaining the exclusive pay television rights to all Orioles games.

' All exhibit numbers refer to exhibits appended to the Complaint.



Negotiations for the extension of the Letter Agreement began in January 2001. As an
accommodation to the ongoing negotiations for such extension and because CSN
recognized that the MLB season began in April of 2001, it agreed to produce and exhibit
the Orioles’ over-the-air games for that year while pay 'Eelevis.ion negotiations continued.
However, CSN would only agree to pay a rights fee that was far less than the amount

specified by the prior contract for the rights to those games.

8. The Orioles’ and TCR’s exclusive negotiations with CSN continued, sometimes
intensely and sometimes sporadically, for a period in excess of 18 months. Those
negotiations involved the exchange of proposals and counterproposals, verbally and in
writing, as well as various meetings and telephone conferences between the parties.
Ultimately the two parties were unable to reach an agreement. Among other reasons,
CSN’s offers were substantially below the estimates that the Orioles received from their

media consultants for what those rights were worth.

9. As the negotiations came to a conclusion, the Orioles came to believe that it,
through TCR, could produce and exhibit Orioles games in a manner that would be more
economically favorable to TCR and BOLP, with production values more consistent with
the desires of Orioles investors, and business opportunities more beneficial to BOLP.
Thus, in 2002, the Orioles, through TCR, launched a regional sports network which
produced and exhibited approximately 65 over-the-air television games per season within
the Orioles’ Television Territory. The Orioles’ Television Territory (“television home
territory””) means the Orioles have exclusive television rights to telecast MLB games in
the following: the States of Maryland, Virginia, and Delaware, the District of Columbia,

seven counties in West Virginia, thirteen counties in central Pennsylvania, and parts of



eastern North Carolina including Winston-Salem, Greensboro, and Charlotte. See Exh. 1
(March 28 Settlement Agreement, Exh. A). As the holder of those rights, the Orioles
have the right to reserve for their use or license others to use the rights to content of
baseball games in the Orioles’ Home Telqvision Territory except insofar as MLB has
reserved those rights. In this regard, in 2002, the Orioles hired two senior managers with
substantial experience in regional sports networks: John Claiborne and Robert Whitelaw.
Both had been senior executives at New England Sports Network (NESN), owned in part
by the Boston Red Sox. The Orioles’ regional sports network directly competed with
CSN in the production and exhibition of baseball games, other sports programming, and

for advertising, sponsorships, and viewers.

10. In the summer of 2004, Peter Angelos and I attended a meeting with the president
of MLB, Bob DuPuy, and others at the Washington, D.C. offices of Baker Hostetler.
Steve Greenberg of Allen & Company attended the meeting as well. At this time, MLB
continued to insist to the Orioles that it was not planning to relocate the Expos to
Washington. Nevertheless, Greenberg presented MLB and the Orioles with a model of a
regional sports network that would televise the games of two baseball teams within the
Orioles’ exclusive Television Territory. See “Project Extradition: Hypothetical Financial

Model” presentation, attached as Exh. 31.

11. After that initial meeting, I had subsequent discussions with Greenberg,
Greenberg told me that the only way we would get carriage by Comcast would be to
allow Comcast to have an equity interest in the regional sports network Comcast
contemplated forming. He said the most likely solution was a four-sport network, with

CSN contributing its nights to Wizards and Capitals games. Greenberg represented



himself as working for MLB and with the relocation process. We were concerned,
however, because Greenberg’s representations about a four-team network included
financial information about Wizards’ and Capitols’ rights that appeared to be internal
Comcast information. Greenberg also had a deep familiarity with Comcast personnel
below the senior executive level, which suggested to us that he had worked closely with
Comcast. Greenberg appeared to the Orioles to be representing the interests of Comcast,
as well as those of MLB. I and other Orioles executives inferred that, when Greenberg
expressed Comcast’s demand for an equity interest, he had knowledge of Comcast’s

position directly from Comcast.

12. On September 16, 2004, the Orioles learned that Major League Baseball was
relocating the Montreal Expos to Washington, D.C., despite MLB’s repeated prior
assurances to the contrary. On September 23, Peter Angelos and I flew to Milwaukee for
a meetiﬁg of the MLB Executive Council and Relocation Committee. Angelos is"a
member of the Council, and I was invited to the meeting to hear the presentation of the

Relocation Committee.

13. Steve Greenberg of Allen & Company was present at the meeting and provided
the Council with a six-page document titled “Major League Baseball Executive Council:
Discussion Materials,” attached as Exh. 18. Page 5 of that document described a
possible structure for a four-team network that would include both Orioles and Nationals
games and would be carried by Comcast. Greenberg stated that Comcast would demand
an ownership interest. The bottom of page 5 showed the value created for Major League
Baseball entities as a function of the percentage of the network that Comcast owned. The

options presented were that Comcast would own 50% of the network, 60% of the



network, or 67% of the Comcast-proposed network. The economic value to MLB entities

declined as Comcast’s ownership percentage increased.

14. At the meeting, Greenberg stated that the “Orioles would be lucky” if Comcast
agreed to accept as little as a 50% equity interest in the new Comcast-proposed regional
sports network. Indeed, 50% was the smallest possible Comcast interest reflected in
Greenberg’s models. Greenberg stated that, because Comcast possessed infrastructure
and an existing sports network, it would expect to be the dominant equity partner in the
Comcast-proposed sports network, even though the Orioles and Nationals would

contribute the bulk of the programming.

15. From September 2004 through March 2005, the Orioies did not negotiate directly
with Comcast. I and the Orioles understood that Greenberg had spoken extensively with
Comcast, and that he was expressing Comcast’s position when he stated that Comcast
would accept nothing less than a 50% equity interest, meaning that Comcast had to
receive at least 50% of the Comcast-proposed network’s profits after the teams were paid
rights fees. Based on the inside information that Greenberg possessed, we inferred that
Greenberg had direct knowledge of Comcast’s position from his communications with
Comcast. Greenberg never indicated that a demand for an equity interest by Comcast in

exchange for carriage would violate federal law.

16. In a later conference call with Russell Smouse and me on or about January 21,
2005, Greenberg again insisted on an equity position for Comcast in the Comcast-
proposed RSN. He said that Comcast had a 30% interest in the Chicago regional sports

network and that the combination of Comcast and Time Warner would have a 35%



interest in the New York Mets’ regional sports network. Smouse asked why Comcast
was demanding a 50% equity interest from TCR, but Greenberg never gave a satisfactory
answer. Greenberg continued to state that Comcast required at least a 50% equity interest
deg_pitc the Orioles’ representations that they were not interested in haying Comcast as an
equity partner in a regional sports network. I and other Onoles representativés also told
Greenberg that, even if Comcast were to own part of the network, it would certainly be

less than 50%, as TCR was contributing the bulk of the programming.

17. The plan for TCR to build upon the foundation of the regional sports network
already established was a critical component of the Orioles’ negotiations with MLB
regarding the relocation of the Expos to Washington.: As a material element of the
Settlement Agreement with MLB and the Nationals, aﬁd as compensation for the harm
caused by the relocation of the Expos to Washington, within the Orioles’ Television
Territory, the Orioles’ RSN was licensed and granted tlie exﬁlusive rights to telecast

Nationals baseball games within the Television Territory.

18. Comcast has previously managed to extract equity interests in regional sports
networks in return for its management of those networks. It is my understanding that, in
Chicago, Comcast owned 25 to 30% of the regional sports network and that Steve
Greenberg negotiated the Chicago deal. Similarly, in New York, it is my understanding
that Greenberg put together a deal for a regional sports network in which Comcast, Time
Warner, and the Mets have equity interests. The Orioles and MLB, however, saw no
reason to give Comcast an equity interest in TCR. I and other Orioles executives
believed that it was preferable to hire an experienced management team instead of giving

Comcast an ownership interest in exchange for its management services.



19. On April 14, 2005, TCR (now doing business as MASN) presented Comecast with
a proposal for carriage of Nationals games in 2005 and 2006, and Orioles games
beginning in the 2007 season. See Mid-Atlantic Sports Network Affiliate Term Sheet for
Comcast with Cover E-mail dated Apr. 13, 2005 from D. Gluck to M. Bond, attached as
Exh. 21. Under the proposal, Comcast would pay a fee for carriage éf TCR-produced
games but would not own any part of the regional sports network. Comcast never

responded to that proposal.

20. On May 13, 2005, TCR presented Comcast with another proposal for carriage of
the Nationals games in 2005 and 2006, as well as the Orioles games beginning in 2007 in
the event that the Orioles, MLB, and TCR prevailed in the recently filed lawsuit. See
Exhs. 21, 22 & 28. The proposal made clear that TCR wished for Comcast to distribute
the Nationals games regardless of which side prevailed in the lawsuit over the Orioles

games.

21. Comcast initially responded to this second proposal only to say that it had
received the proposal and that no response would be forthcoming. Comcast, however,
made statements to the media to the effect that it would not carry Nationals games while
CSN’s lawsuit was pending. On June 7, 2005, we received a letter from Comcast
requesting certain additional information. Ex. 34 (Letter from M. Bond to D. Gluck). On

June 9, we responded to that letter. Ex. 35 (Letter from D. Gluck to M. Bond),

22. Comcast’s refusal to air the Nationals games makes it impossible for TCR to be

financially successful as an unaffiliated video programming provider. TCR cannot be



financially successful as an unaffiliated entity if the dominant cable provider in the D.C.

metropolitan area refuses to carry Nationals games.
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I swear that the above statements are true to the best of my knowledge.

w2 L

é«ﬁ{)ﬁ B Foss._/
une 13, 2005
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Full Text (322 words)
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Mid-Atlantic Sports Network sent its second proposal in a month to Comcast Corp. yesterday asking that the cable company offer
the Washington Nationals games to its subscribers throughout the Baltimore-Washington region, a MASN spokesman confirmed.

“We sent a proposal to Comcast to carry MASN and Nationals games to its millions of subscribers in the region,” said MASN
spokesman Vince Wiadika.

Comecast has declined to carry the MASN channel, including Nationals games, until it and MASN resolve their differences over
Orioles telecasts. The cable company filed a lawsuit last month in Montgomery County accusing MASN of a breach of contract for
allegedly planning to place the Orioles games on another MASN channel in 2007 without allowing Comcast SportsNet to match the
offer.

A Comcast spokesman said yesterday that the new MASN proposal will not change its position.

"The revised proposal does not acknowledge or compensate Comcast SportsNet for the clear breach of our legal rights,” Comcast
Executive Vice President David Cohen said. "Major League Baseball and the Baltimore Orioles need to deal with that fundamental
reality.”

* MAGSN, jointly owned by Major |.eague Baseball and the Orioles, controls the television territory in the Baltimore-Washington region.
it already produces the Nationals games, which are carried on WDCA-20 in Washington. DirecTV also carries the MASN-produced
Nationals games to its 1.3 million customers throughout the Baltimore-Washington region. Comcast carries Channel 20 in
Washington, but it does not carry any other Nationals games.

"If this, as Comcast claims, is not about the Nationals, then why aren't their games on Comcast?" Wiladika said.

Comcast SportsNet produces 87 Orioles games reaching 4.7 million homes from Pennsylvania to the North Carolina border.
Comocast is the largest cable company in the U.S. with around 22 million subscribers.

"It is not our desire to keep the Nationals off television," Cohen said. "It is not our desire to hurt or anger the Nationals fans. But we
are not the wrongdoer here."

-- Thomas Heath
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BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION

WASHINGTON, D.C. 20554
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In the Matter of N 4 o5
’ - 2005
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TCR Sports Broadcasting Holding, L.L.P., i o
e 0f S mm;ss“m
Complainant,
V. File No.

Comcast Corporation,

Defendant.

e et St et e’ Nt S g vt gt e’ S’

EMERGENCY PETITION FOR TEMPORARY INJUNCTIVE RELIEF

TCR Sports Broadcasting Holding, L.L.P. (“TCR”}, doing business as Mid-
Atlantic Sports Network, Inc. (“MASN”), by its attomeys and pursuant to Section 616 of
the Communications Act of 1934, 47 U.S.C. § 536, and its implementing regulations, 47
C.FR. §§ 76.1300-76.1302, hereby respectfully requests that the Commission issue
temporary injunctive relief on an emergency basis.' Specifically, TCR requests an order
from the Commission directing Comcast Corporation (“Comecast”) immediately to
comply with 47 C.F.R. § 76.1301 by ceasing its discriminatory activities against TCR
and mandating carriage of TCR’s programming of Washington Nationals (“Nationals™)
Major Leagne Baseball games on all Comecast systems located in the District of

Columbia, the States of Maryland, Virginia, and Dclaware, and certain counties in




Pennsylvania, West Virginia, and North Carolina that compose the exclusive’ television
territory of the Baltimore Orioles. Resolving the financial terms of that carriage is of far
less immediate concern to TCR than securing distribution of the Nationals games as
expeditiously as possible. In its Complaint, TCR urges the Commission to order carriage
under the same terms and conditions that TCR has received from other multi-channel
video program distributors, such other terms and conditions as the Commission deems
just and reasonable, or such other terms and conditions as shall be established through
binding independent arbitration.

Such immediate relief is necessary to ensure that the Washington-area viewing
public is protected from Comcast’s brazen rule violations, which have already resulted in
the public being deprived of the opportunity to watch the new Washington Nationals
baseball team on the networks of Comcast and other multichannel video program
distributors (“MVPDs”) during the Nationals’ inangural season. Concurrently with this
Petition, TCR has filed a Complaint seeking redress for the discriminatory conduct that
Comcast has undertaken to the detriment of TCR, the Washington Nationals baseball
team, and the viewing public at large in the Washington, D.C. metropolitan area. The
Complaint alleges that Comcast has taken numerous steps to discriminate against TCR
because TCR received the production and exhibition rights to Nationals games rather
than Comcast’s wholly-owned subsidiary, Comcast SportsNet Mid-Atlantic L.P.
(“CSN”), which vigorously negotiated with Major League Baseball for a license to those
rights. See, e.g., Compl. 1§ 7-9, 52, 55-56, 60, 62, 66, 74, 81. Such discriminatory

conduct unreasonably restrains the ability of TCR to compete fairly by discriminating in

2 Pursuant to an agreement with Major League Baseball dated March 28, 2005, the Orioles have agreed to
share their exclusive television territory with the Nationals. Ex. 1. (Exhibit numbers reference exhibits to
the Complaint filed this day with the Commission.)



the distribution of video programming on the basis of affiliation or nonaffiliation of
vendors, in violation of 47 C.F.R. § 76.1301(c). Id. 9y 67-74. Comcast has also made
clear that it will not carry Nationals games unless it receives a financial interest in the
regional sports network that carries those games, a demand that violates 47 C.F.R. §
76.1301(a). Id. Y 1, 8-9, 75-81. TCR urges the Commission to review this Petition and
the accompanying Complaint on an expedited basis, as envisioned by Congress in the
passage of 47 U.S.C. § 536. See 47 U.S.C. § 536(a)(4) (requiring the Commission to
promulgate rules that “provide for expedited review of any complaints made by a video
programming vendor pursuant to this section”). At the same time, because even
expedited review of the Complaint may take some time, TCR seeks temporary injunctive
relief ordering Comcast to carry TCR’s production of the remaining available Nationals’
baseball games until the Commission can formally act on the Complaint.

Such temporary relief is necessary if the Commission is not able to act
immediately on the Complaint because as each day goes by, the inaugural season of the
Nationals’ baseball team slips away, taking with it the Nationals’ ability to establish a
new fan base, TCR’s ability to cultivate a strong viewership base for its programming
service, and the viewing public’s opportunity to watch the return of baseball to the
National Capital region after more than three decades. The long-term ramifications of
Comcast’s actions are severe: with each passing day Comcast’s discrimination in favor
of its subsidiary video programming vendor, Comcast SportsNet, becomes more
pernicious, and its past efforts to extract an equity interest in exchange for carriage of

Nationals games more insidious.



Unless addressed by this Commission in the immediate near term, Comcast’s
illegal efforts will succeed in denying to the competitor of its subsidiary video
programming vendor the opportunity to gain a crucial foothold in the production and
exhibition of programming that is of broad interest to the Washington area viewing
public. As of today, June 14, the baseball season is nearly half over — approximately
60% of Nationals games remain to be played. Absent a rapid resolution of this matter by
the Commission, or the award of interim relief, the unique opportunity for TCR and the
Nationals to capitalize on the heightened interest among fans and the viewing public in
general in the Nationals’ inaugural season will be irretrievably lost.

I FACTUAL BACKGROUND

The Complaint filed concurrently with this petition sets out TCR’s primary claims
against Comcast and discusses the factual basis for these claims in detail. See Compl.

99 1-81. This petition in turn briefly sets forth a few of the key facts and provides an
explanation for the need for temporary injunctive relief.

On March 28, 2005, pursuant to an agreement between and among MLB, TCR,
and the Orioles, TCR acquired the rights to produce and exhibit Nationals games.

Compl. § 2. In addition, TCR owns the rights to produce and exhibit Orioles baseball
games, although it has licensed its rights to certain of the Orioles games for pay television
to CSN through the 2006 season. Id. CSN is a regional sports network that is a wholly-
owned subsidiary of Comcast. Id. Y 7. Comcast is the dominant MVPD in the
Washington, D.C. Designated Market Area (“DMA”) with approximately 67 percent of
all subscribers to MVPD services. Id. § 3, 7. The present dispute revolves around

Comcast’s refusal to carry the Nationals baseball games produced and exhibited by TCR.



Comcast aggressively sought to obtain from MLB the rights to produce and
exhibit Nationals’ baseball games on CSN, but failed to obtain these rights. Id. § 8.
Instead, pursuant to the March 28 agreement, TCR was awarded the rights to produce and
exhibit such games, which TCR has done under the MASN trade name. /d. § 2. Comcast
also sought to pressure the Orioles, MLB, and TCR into giving it an equity interest in the
regional sports network that would produce Nationals games as a condition of carriage.
Id. 9 8. Since the failure of Comcast’s efforts, after ratification of the March 28
agreement, Comcast has flatly refused to distribute Nationals’ baseball games that are
within TCR’s contro!l as a video programming vendor. Id.

TCR, for its part, has repeatedly provided Comcast with proposals for the carriage
of Nationals games produced by TCR in an effort to get as many games on television as
soon as possible. Id. 1§ 49-50, 54. Comcast, in turn, has refused to respond
meaningfully to these proposals and instead, acting in concert with CSN, has adopted a
three-pronged approach designed to harm TCR: filing a baseless lawsuit against the
Orioles, TCR, and MLB in Maryland state court; sending letters to other multichannel
video programming distributors falsely claiming that the Orioles and TCR were violating
the terms of their contract with CSN; and sending letters to members of Congress falsely
accusing the Orioles of being responsible for the Nationals not being on television in the
Washington, D.C. metropolitan area. Id. 9 51-66. These actions are the key elements of
a calculated effort undertaken by Comcast to improperly discriminate in favor of its
affiliated video programming vendor — CSN — and to pressure TCR, the Orioles, and
MLB into providing Comcast with an equity interest in the regional sports network that

produces Nationals games as a condition of carrying those games. The linchpin of this



effort is Comcast’s decision to hold the viewing public hostage by flatly refusing to
display (or even to negotiate terms for displaying) Nationals games until its lawsuit filed
in Maryland is resolved, notwithstanding the fact that the Maryland lawsuit relates to the
production and exhibition rights for Orioles games beginning in the 2007 season and has
absolutely nothing to do with the display of Nationals games for the 2005 season. Id.

9 53, 55. Indeed, nothing in the contract that is the subject of the Maryland state court
litigation concerns or contemplates the television rights to Nationals games, and the
Nationals in fact did not exist as a Washington franchise in 1996 when that contract was
first entered into. Id.

IL. COMMISSION AUTHORITY AND THE STANDARDS FOR
TEMPORARY INJUNCTIVE RELIEF

The Commission’s rules explicitly authorize the provision of temporary relief if
the Commission determines that an evidentiary hearing is necessary to assess the merits
of the Complaint. See‘3 47 C.F.R. § 76.7(e)(1) (“In the event that an evidentiary hearing is
required, the Commission will determine, on the basis of the pleadings and such other
procedures as it may specify, whether temporary relief should be afforded any party
pending the hearing and the nature of any such temporary relief.”). Moreover, Section
76.1302 provides that the remedies provided in “this section are in addition to and not in
lieu of the sanctions available under title V or any other provision of the Communications
Act.” 47 C.F.R. § 76.1302(g)(2).

The Commission has ordered interim injunctive relief under the Communications

Act in the past, noting that “the Commission and the federal courts generally consider the



four criteria set forth in Virginia Petroleum Jobbers,P! to evaluate request for preliminary
injunctive relief: (1) likelihood of success on the merits; (2) the threat of irreparable harm
absent the grant of preliminary relief; (3) the degree of injury to other parties if relief is
granted; and (4) that the issuance of the order will further the public interest.” See In re
AT&T Corp., et. al., 13 FCC Rced. 14508, 14515-16, 91 13-14 (1998).

As the D.C. Circuit has explained, injunctive relief is appropriate if movants
demonstrate either a likelihood of success on the merits and a showing of “irreparable
injury,” or, alternatively, a “serious*;” question regarding the merits coupled with a more
“substantial” showing regarding the balance of equities. See Washington Metro. Area
Transit Comm 'n v. Holiday Tours, Inc., 559 F.2d at 844. In judging the balance of
harr;15, moreover, the interests of the private parties take a back seat to those of the
public. As this Commission has noted, “‘[i]n litigation involving the administration of
regulatory statutes designed to promote the public interest, this factor necessarily
becomes crucial.”” In re AT&T Corp., 13 FCC Red. at 14516 Y 14 (quoting Virginia
Petroleum Jobbers, 259 F.2d at 925).

Accordingly, the public interest in access to Nationals games is the crucial
consideration in this case. In addition, TCR has a strong likelihood of success in
challenging Comcast’s blatant and unlawful discrimination; TCR suffers immediate and
irreparable harm as the ability to televise the games from the National’s inaugural season
is lost; and Comcast suffers little harm (and indeed, would benefit itself) from making a

channel available for games that it has repeatedly acknowledged its viewers wish to see.

3 Virginia Petroleum Jobbers Ass'n v. Federal Power Comm’n, 259 F.2d 921, 925 (D.C. Cir. 1958), as
modified by Washington Metro. Area Transit Comm 'n v. Holiday Tours, Inc., 559 F.2d 841 (D.C. Cir.
1977)



See, e.g., Compl. Y 7-9, 23-24, 47, 56, 58-59, 63, 65, 69, 77, 81. The case in favor of
temporary injunctive relief is therefore overwhelming.

III. THE STANDARDS FOR TEMPORARY INJUNCTIVE RELIEF ARE
SATISFIED HERE

A. Comcast’s Actions Constitute Clear Violations of Section 76.1301 of
the Commission’s Rules

Section 76.1301(c) of the Commission’s rules provides that “No multichannel
video programming distributor shall engage in conduct the effect of which is to
unreasonably restrain the ability of an unaffiliated video programming vendor to compete
fairly by discriminating in video programming distribution on the basis of affiliation or
non-affiliation of vendors in the selection, terms, or conditions for carriage of video
programming provided by such vendors.” 47 C.F.R. § 76.1301(c). Comcast has violated
this rule by discriminating against TCR in favor of CSN.

Comcast is a cable operator that falls within the definition of a “multichannel
video programming distributor.” See 47 C.F.R. § 76.1300(d) (“The term ‘multichannel
video programming distributor’ means an entity engaged in the business of making
available for purchase, by subscribers or customers, multiple channels of video
programming. Such entities include, but are not limited to, a cable operator, a
multichannel multipoint distribution service, a direct broadcast satellite service, a
television receive-only satellite program distributor, and a satellite master antenna
television system operator, as well as buying groups or agents of all such entities.”).
TCR, doing business as MASN, falls within the definition of a video programming
vendor, because it is “a person engaged in the production, creation, or wholesale

distribution of video programming for sale.” 47 U.S.C. § 536(b); accord 47 C.F.R.



§ 76.1300(¢e). Like TCR, CSN also is a video programming vendor, and, as a wholly-
owned subsidiary of Comcast, it is “affiliated” with Comcast. See 47 U.S.C. § 522(2)
(the term "affiliate" under the 1992 Cable Act, “when used in relation to any person,
means another person who owns or controls, is owned or conwtrolled\by, or is under
common ownership or control with, such person.”).

The Commission’s rules explicitly bar Comcast from restraining the ability of
TCR to compete fairly by discriminating against TCR on the basis of its non-affiliation
with Comcast. Comcast has engaged in such discrimination by refusing to carry TCR-
produced Nationals games on its Washington metro area cable systems simply because
TCR obtained the rights to produce and exhibit Nationals games and CSN did not.
Comcast has engaged in this discriminatory conduct to hinder TCR’s ability to become
successful financially and to compete against CSN as a regional sports network
producing programming that is exciting to Washington area viewers. See, e.g., Compl.
99 7-9, 52, 55-56, 60, 62, 66, 74.

Comcast’s refusal to carry TCR cannot be defended on the grounds that
Comcast’s subscribers would not be interested in receiving Nationals games. First,
having negotiated vigorously with MLB to televise the Nationals games through CSN,
Comcast cannot credibly take the position now that it and its subscribers have no interest
in those games as part of Comcast’s cable service. Id. Y 8, 23-24, 47, 56, 74, 81.
Indeed, despite Comcast’s disingenuous statements about its desire to distribute Nationals
games “to the largest possible fan base,” Ex. 22 (CSN Compl. Y 36); Ex. 19 (FAC  50),
Comcast is currently preventing millions of viewers in the D.C. metropolitan area from

seeing those games on its dominant cable television distribution network. Compl. ¥ 62.



Second, the two other MVPDs in Comcast’s franchise area — cable operator
Starpower Communications/RCN and satellite operator DirecTV — have both entered into
affiliation agreements with TCR to distribute TCR-produced Nationals games. Compl.
9 49. Again, this fact demonstrates that viewer§ in Comcast’s franchise afeé want these
games. But those MVPDs only have one-third of the MVPD subscribers in Comcast’s
franchise area, whereas Comcast has two-thirds. /d. Thus, they are unable to blunt the
effects of Comcast’s discrimination against TCR.

Finally, Comcast is refusing even to negotiate with TCR over the distribution of
Nationals games on Comcast. Id. 14 8, 50-51, 54-55, 74, 77, 81. Comcast is thus
engaging in a form of discrimination — using its clout as the dominant cable operator in
the Washington, D.C. metropolitan area — to favor its own video programming vendor,
CSN.  1d.197-9, 52, 55-56, 60, 62, 66, 74. By denying TCR a foothold in the
Washington market that Comcast dominates, the cable operator hopes to suppress viewer
loyalty to a video programming vendor that it does not control (TCR) for the benefit of
one that it does control (CSN). Zd. § 56. Comcast appears to hold out hope that its
discriminatory actions against TCR will undo the contract among MLB, the Orioles, and
TCR that conferred on TCR the exclusive rights to produce and exhibit Nationals games.
Id.

Comcast has also violated the 1992 Cable Act and the Commission’s rules
implementing that Act by attempting, in the alternative, to extract an equity position in
the regional sports network that produces and exhibits Nationals games as a condition of
carriage. The 1992 Cable Act prohibits “a cable operator or other multichannel video

programming distributor from requiring a financial interest in a program service as a
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condition for carriage on one or more of such operator’s systems.” 47 U.S.C.

§ 536(a)(1). Similarly, the Act’s implementing regulation provides a similar prohibition
by regulation: “No cable operator or other multichannel video programming distributor
shall require a financial interest in any program service as a condition for carriage on one
or more of such operator’s/provider’s systems.” See 47 C.F.R. § 76.1301(a). Thus,
Comcast is forbidden from requiring an equity interest in a program service (TCR’s
programming of Nationals games) as a condition for carriage on Comcast’s systems.

The FCC has recognized that this provision of the Cable Act is “intended to
prevent cable systems . . . from taking undue advantage of programming vendors through
various practices, including coercing vendors to grant ownership interests . . . in
exchange for carriage on their systems.” Second Report and Order, Implementation of
Sections 12 and 19 of the Cable Television Consumer Protection and Competition Act of
1992, 9 FCC Red 264232643, 1 (1993). Examples of behavior that violates the
statutory prohibition on the requirement of a financial interest include: “ultimatums,
intimidation, conduct that amounts to the exertion of pressure beyond good faith
negotiations, or behavior that is tantamount to an unreasonable refusal to deal with a
vendor who refuses to grant financial interests . . . in exchange for carriage.” Id. at 2649,
917.

Thus, while multichannel distributors such as Comcast may negotiate for a
financial interest in the context of good-faith, arms-length discussions, they may not
“insist upon” such an interest in exchange for carriage on their systems. Id. Yet
throughout the period of months leading up to the ratification of the March 28 agreement

between MLB, the Orioles, and TCR, Comcast made clear to TCR through intermediaries

11



that it would not carry Nationals games unless it received an equity position in the
regional sports network that produced those games. See Compl. Y 30-37, 77-81. Its
refusal now even to negotiate with TCR over the televising of Nationals games further
establishes Comcast’s intent to violate the Act’s prohibition on such equity demands.

Section 76.1301 is unambiguous. The activities undertaken by Comcast to
discriminate on the basis of CSN’s affiliation with Comcast and to seek an equity interest
in the regional sports network that holds the rights to produce and exhibit those games
(now doing business as MASN) violate this rule. The nature of Comcast’s violation is
clear when viewed in light of the fact that Comcast has wholly refused to deal with TCR
on the issue of distributing the Nationals games. There is no reasonable reading of the
law under which Comcast’s actions may be justified. Thus, TCR has a high likelihood of
success on the merits.

B. The Balance of Harms, and In Particular the Public Interest, Favors
Interim Relief

Failure by the Commission to act on an emergency basis to order Comcast to
desist from its violation of the Commission’s rules and to require carriage of TCR’s
program service would significantly erode the protections of Section 76.1301 as a
practical matter. As the Commission is aware, the protection affordéd by Section
76.1301 is, by its nature, designed to prevent the very type of activity taking place here —
video programming vendors and consumers being held hostage by a cable operator
seeking to discriminate in favor of an affiliated vendor and/or to improperly obtain an
equity interest in the program service being offered. Comcast has no excuse for its
actions, which include refusing to deal with TCR or to carry Nationals games on any

basis while an unrelated lawsuit is pending in state court, threatening other distributors
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with legal action, and making false public statements in correspondence with members of
Congress regarding the broadcast of Nationals games. See Compl.  51; Exs. 23-25.
Indeed, the only explanation for Comcast’s actions is the obvious one — Comcast’s efforts
to date are part of a concerted and deliberate effort to pressure TCR, the Orioles, and
MLB into allowing Comcast to obtain a sweetheart deal for its affiliated regional sports
network and/or obtain an equity stake in whatever regional sports network obtains the
rights to produce and exhibit Nationals games.

The Commission should not allow this flagrant violation of its rules. More
importantly, however, the Commission cannot allow Comcast to continue these improper
activities during the four months remaining in the Nationals’ inaugural season. To do so
would be to allow Comcast to put a nearly unsustainable measure of pressure on TCR to
give in to Comcast’s illegitimate demands. . The Nationals and the viewing public also
pay a stiff price for Comcast’s actions.

Complaints pursuant to Section 76.1301 are rarely brought. Indeed, the
Commission staff has informed TCR that this 1s only the second complaint ever brought
under this section. This is likely because violations of this rule are often hidden behind a
barrage of false and misleading statements designed to disguise the true intent of the
cable operator. In this case, however, no amount of posturing can disguise the fact that
Comcast is refusing to deal with a nonaffiliated vendor because of its disgruntlement that
its affiliated vendor did not obtain the production and exhibition rights to Nationals
games, and because it has not been afforded an equity stake in the nonaffiliated vendor.
The balance of the harms, especially to the public, weighs strongly in favor of the

Commission entering a tempdrary order requiring Comcast to initiate carriage of TCR’s
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programming of the Nationals games. The nature of sporting events generally is that they
are inherently time-sensitive. Once a baseball game is played, the immediacy of the
event to the viewing public is over. Thus, the public is harmed by not having access to
the game when it is played. Similarly, the Nationals and TCR are harmed because the
drop-off in the level of interest substantially reduces the potential profit to be obtained
from such broadcasts. See Declaration of Joseph Foss in Support of Carriage Agreement
Complaint § 22. These delays are particularly of concern to the public, the Nationals and
TCR because they take place in the context of the Nationals’ inaugural season, when
excitement about the team is high and an unparalleled opportunity exists to forge a strong
bond between the community and the team. Thus, for every day that the Commission
does not act, the public, the Nationals, and TCR suffer a loss of goodwill that, while
difficult to measure, is substantial, and cannot be recouped at a later date or through
monetary compensation.  This is a paradigmatic case of irreparable harm to the public
interest and the interests of the Nationals and TCR.

As noted above, the harm to the public should be the most important factor in the
Commission’s deliberations, and that factor strongly favors immediate relief. Literally
millions of viewers in the Washington, D.C. metropolitan area who have long awaited a
baseball team have been denied the opportunity to watch their new home team. This
harm is accentuated, as noted above, precisely because this is the first time baseball has
been played in the metropolitan Washington, D.C. area since 1971. The Commission
cannot and should not tolerate Comcast’s efforts to hold Nationals fans and their team
hostage because of its failed attempt to obtain illegitimate concessions. This hardship

may be avoided if the Commission were to mandate carriage of these games for the
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remainder of the Nationals’ inaugural season, during which time the terms of the carriage
can be mediated or arbitrated on a mutually acceptable basis.

Mandating carriage of TCR’s programming of Nationals games can present no
actual injury to Comcast whatsoever. Comecast has already made it clear that it has both
the desire and the channel capacity to carry the Nationals games on its network. Comecast
simply wants to do so on its own regional sports network. But Comcast is not permitted
to retaliate in this manner. If the Commission is not willing to enforce its rules against
such discrimination in a context as clear as this, then the rules are a dead letter.

CONCLUSION

Comcast’s attempt to discriminate against TCR in favor of CSN and its effort to
extract concessions from TCR should be soundly rejected by the Commission.

Moreover, given the harm currently being suffered by the viewing public, the Nationals,
and TCR as a direct result of Comcast’s violations of the Commission’s rules, immediate
injunctive relief should be ordered. For the reasons discussed above, TCR respectfully
requests that the Commission issue temporary relief directing Comcast to immediately
comply with 47 C.F.R. § 76.1301, to cease its discriminatory activities against TCR, and
to distribute TCR’s program service of Nationals games on all Comcast systems under
the same terms and conditions that TCR has received from other multi-channel video
program distributors or such other terms and conditions as the Commission deems just
and reasonable (including those that may be ordered through binding independent

arbitration as directed by the Commission).

15



Dated: June 14, 2005
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TCR Sports Broadcasting Holding, L.L.P.,
Complainant,

V.
File No.

Comcast Corporation,
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DECLARATION OF JOSEPH E. FOSS IN SUPPORT OF THE EMERGENCY
PETITION FOR TEMPORARY INJUNCTIVE RELIEF OF TCR SPORTS
BROADCASTING HOLDING, L.L.P.

1. My name is Joseph E. Foss. I am over the age of 21 years and have personal
knowledge of the facts contained herein.

2. Tbecame Vice Chairman of the Baltimore Orioles Limited Partnership
(“BOLP”) in 1993 and have been employed by the club in that capacity ever since. I
currently have responsibility for all of the club’s day-to-day operations. . These include
business, financial, and admintstrative operations, as well as working with the Baseball
Operations Department on budget and player contracts. I have extensive experience in
efforts by a Major League Baseball team — the Orioles — to cultivate fan loyalty through

television broadcasts.



3. Comcast’s refusal to carry the Nationals games 1s irreparably injuring the
Washington Nationals by preventing them from developing the goodwill and fan support
that are essential to the success of the franchise in Washington, D.C.

4. For arecently reloqated team, the initial months of the first season are crucial
to the development of a long-term fan base. Potential fans who cannot see Nationals
games on television are much less likely to develop loyalty and goodwill toward the
team. News media reports have recognized that Comcast’s failure to carry the Nationals
games is preventing Washington-area viewers from identifying with and supporting the
Nationals. See, e.g., Ex. A (P. Adams, Comcast Lawsuit Challenges Right To Air O'’s
Games, Balt. Sun, Apr. 22, 2005, at 1A); Ex. B (T. Heath, For Many Area Fans,
Nationals are Out of Sight, Wash. Post, Apr. 29, 2005, at D1) (quoting Josh Glassman, a
Reston resident, as saying “T was hoping to get to know my hometown players, but what I
got was some show called ‘Girlfriends.’. . . I'm trying to become a Nationals fan, but it’s
hard to identify with a team that you don’t get to see every day on TV, It’s ridiculous
that all the games are not available.”)); see also Heath, For Many Area Fans, supra
(“Hundreds of thousands of other fans, some within an hour’s drive of RFK Stadium, are
unable to see the games because they aren’t being picked up by regional sports networks
such as Comcast SportsNet, major cable companies and satellite providers beyond the
core Washington market.”).

5. Television experts recognize that, even if ratings are low, “constant, wide
exposure on TV is crucial to the success of any ballclub,” and that “the exposure is even
more important for a team such as the Nationals, who are trying to establish a presence in

anew city.” Id. As Nationals president Tony Tavares explained, “What television does



for any team is to give you identity in the market. . . . People who haven’t been to games
see how much fun people are having at the games. It puts a face on the players and gives
people a chance to know them.” Id. The Nationals are currently deprived of this
essential exposure in millions of households because of Comcast’s conduct. . See Ex. C
(Agreement Expands Nats’ TV Coverage, Wash. Post, May 18, 2005, at D2) (“Although
the number of television households receiving Nationals games has expanded since the
season started, MASN has yet to sign a deal with cable giant Comcast, which could
deliver Nationals games to millions more households throughout the region.”); see also
Ex. D (T. Heath, Orioles Accuse Comcast of Intimidating Cable Prospects, Wash. Post,
May 24, 2005, at D1) (“Access to television has become a crucial issue to the Nationals
as the franchise seeks to develop a fan base in the Washington region. . . . The Nationals
will have difficulty getting broad distribution throughout the Washington-Baltimore
region because Comcast, which is the dominant cable provider in the region, has not
made room for the games on its channels.”).

6. The Nationals and TCR are currently losing a substantial amount of money in
revenue for each game produced and exhibited by TCR that Comcast refuses to
distribute. Moreover, for each game the Nationals play that is not widely televised in the
D.C. area, the Nationals are losing an trretrievable opportunity to cultivate the fans who
will later provide the Nationals with revenue by both attending games and watching them
on television. If the FCC later orders Comcast to carry Nationals games, it will be
impossible to fully compensate the Nationals for the lost goodwill and fan support

resulting from the unavailability of their games in their first season.



I swear that the above statements are true to the best of my knowledge.
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June 13, 2005
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Comcast lawsuit challenges right to air O's games Provisions of deal that brought
Nationals to D.C. under attack Suit could delay getting games on TV Comcast
SportsNet contends it holds exclusive contract

SUN STAFF Paul Adams

Major League Baseball's delicate deal to ensure the widespread broadcast of
Washington Nationals baseball games while appeasing Baltimore Orioles owner Peter
G. Angelos hit a snag yesterday when Comcast SportsNet sued the Orioles and
baseball over broadcast rights.

The lawsuit, which claims Comcast has a contract guaranteeing it exclusive
rights to negotiate for Orioles broadcast rights through November 2005, will delay
efforts to get Nationals games carried on local cable television and potentially
limit advertising revenue that could have come with increased exposure.

It also opens an awkward rift between Comcast and the Orioles, which have been
television partners for more than a decade.

The deal struck in April between Angelos and MLB would hand broadcast rights to
a regional sports network majority-owned by the Orioles.

Industry sources say the recently formed Mid-Atlantic Sports Network would, in
turn, charge cable providers $2 to $3 per subscriber to receive the Orioles and
Nationals. Presumably, the fee would be passed on to cable consumers.

With Comcast on the sidelines while its lawsuit plays out, baseball fans will
see only Nationals games already carried on Washington stations WITG/Channel 5 and
UPN WDCA Channel 20, as well as the few games nationally broadcast by ESPN or Fox.

The cable provider sought to portray its lawsuit, in part, as a fight for
baseball-loving cable subscribers, who could potentially be forced to pay extra to
get broadcasts of both teams' games over cable.

"MLE should pay'
"If Major League Baseball wants to compensate Angelos for bringing the Nationals
to Washington, that's their right," said David Cohen, executive vice president of

Comcast Corp.

"But MLB should pay for it, as opposed to creating a structure where cable and
satellite customers in Baltimore and Washington are going to have to pay an Angelos

® 2005 Thomson/West. No Claim to Orig. U.S. Govt. Works.
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tax in order to finance whatever obligation MLB felt it had to give the Orioles."

Bob Whitelaw, executive vice president and general manager of Mid-Atlantic
Sports Network, said the network has offered Comcast the opportunity to distribute
Nationals' games. He said Comcast turned down the offer, instead demanding an
ownership interest in MASN.

"That unfounded suit filed today will not deter MASN in its efforts to present
the Nationals' games," he said. "It should not be forgotten that MASN will pay the
Nationmals $20 million in rights fees for this season.”

Bob DuPuy, baseball's chief operating officer, said yesterday, "We ... are
obviously disappointed by the lawsuit. There have been discussions among Comcast,
the Orioles and MASN. While we are hopeful those discussions can lead to a quick
resolution of the issues among them, nothing in the litigation has any impact on
the current television schedule of the Nationals or rights fees being paid to the
Nationals."

The legal tangle is another potential setback for Major League Baseball, which
owns the Nationals and fought through months of negotiations to get Angelos to
agree to let the former Montreal Expos relocate to Washington. Angelos argued that
the Orioles would lose millions in revenue by having another team located nearby.

Angelos acquiesced to the move weeks ago when a deal was struck to create MASN
and give it exclusive rights to broadcast both Oriocles and Nationals games in the
Baltimore-Washington market and beyond.

Comcast SportsNet has a contract to carry Orioles games through 2006, after
which the Orioles plan to begin producing and distributing Oriocles and Nationals
games through MASN. Such networks can be very lucrative to the teams that own them,
making the difference between profits and losing money for some owners.

Terms of contract

But in a lawsuit filed in Montgomery County Circuit Court in Rockville, Comcast
says its decade-old contract with the Orioles gives it exclusive rights to
negotiate an extension of its broadcast rights through November this year. If no
deal is reached, court documents say, the contract gives Comcast the right to match
any offer the Orioles receive from a third party.

By forming a deal with MLB and cutting out Comcast, the Orioles violated the
contract, the cable provider contends.

Washington Nationals President and CEO Tony Tavares said he was disappointed in
the suit, given widespread interest in getting ballgames on television. He also
said he wished someone had contacted him in advance about the suit.

Many Nationals fans had hoped Comcast would agree to carry more Nats games this
season other than the ones - almost half - being shown on WDCA-TV UPN 20. That
seems unlikely now that the TV dispute has ended up in the courts.

Comcast suggests in the suit that its goal was not to deny fans televised games.
Rather, it says it hoped to work out a deal under which it could televise Nationals
games while it continued to broadcast Orioles contests.

"The lawsuit is not aimed at the Nationals in any way," Comcast said in a
statement. "Comcast has sought for months to negotiate a deal with MLB to ensure

® 2005 Thomson/West. No Claim to Orig. U.S. Govt. Works.
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that all Nationals games would be broadcast to the widest possible audience.®

Sun staff writers Jeff Barker and Peter Schmuck contributed to this article.

The points

In its suit against the Baltimore Orioles, Major League Baseball and the Mid-
Atlantic Sports Network, Comcast SportsNet Mid-Atlantic maintains it:

Owns the rights to produce and broadcast on local pay TV Orioles games through
2006.

Holds exclusive rights to negotiate until November 2005 for a contract extension
or new contract for future TV rights.

Holds the right to match any agreement between the Orioles and a third party for
future local pay TV.

~=-~- INDEX REFERENCES ----

COMPANY: COMCAST CORP
NEWS SUBJECT: (Major Corporations (1MA93))

INDUSTRY: (TV (1TV19); Telecom Carriers & Operators (1TES56); TV Sports (1TV47);
Entertainment (1EN08); Sports (1SP75); Cable TV Programming (1CA07); Cable TV
Sports Networks (1CA47); Broadcast TV Programming (1BR42); TV Programming (1TV26);
Baseball (1BA48B); Telecom (1TE27); Television Networks (1TE85); Cable TV (1CA92);:
Broadcast TV (1BR25))
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For Many Area Fans, Nationals Are Out of Sight

washingtonpost.com :
'For Many Area Fans, Nationals Are Out of Sight

Advertisement

By Thomas Heath
Washington Post Staff Writer
Friday, April 29, 2005; D01

Josh Glassman had just finished his barbecue chicken and was settling in front of the
television in his Reston home Tuesday night to watch the Washington Nationals play the
Philadelphia Phillies. But when he hit the clicker on his satellite television and turned to
Washington's WDCA-20, Glassman found himself watching a show called "Girlfriends."

"I was hoping to get to know my hometown players, but what I got was some show called
'Girlfriends, " said Glassman, 24, a financial analyst for the federal government. "I'm trying to
become a Nationals fan, but it's hard to identify with a team that you don't get to see every day
on TV. 1t's ridiculous that all the games are not available."

The season is less than a month old, and the Washington Nationals still haven't inked the
cable and satellite deals that would give them the same presence in the Baltimore-Washington
region that the rival Orioles enjoy. So far, the Nationals have been able to place 81 of their
162 games -- Tuesday night's game was not one of those -- in about 2 million households in
Washington and its immediate suburbs, leaving gaps like the one Glassman encountered.

Hundreds of thousands of other fans, some within an hour's drive of RFK Stadium, are unable
to see the games because they are aren't being picked up by regional sports networks such as
Comcast SportsNet, major cable companies and satellite providers beyond the core
Washington market. Viewers in outer counties -- Howard, Anne Arundel and Carroll in
Maryland, Madison, Louisa, Albemarle and Caroline in Virginia and all of Maryland's Eastern
Shore -- are unable to access Nationals games. Comcast SportsNet produces 87 Orioles games
reaching 4.7 million homes from Pennsylvania to the North Carolina border. Another 67
Orioles games are televised in the Baltimore area and reach a much smaller number of homes.

www nationals.com

202.397.SEAT

The Nationals' 81 televised games are carried on two Washington stations, WDCA-20 and
WTTG-5, both owned by Fox. Those ratings have translated to a mere 52,000 households out
of the more than 2 million in the Washington television market, the eighth-largest in the

country.

The Nationals' television exposure has been stalled by several factors, including a one-of-a-kind arrangement between
baseball and the Orioles that gives the fledgling Mid-Atlantic Sports Network (MASN) control over the team's television
rights; a seven-month negotiation that prevented MASN, to which baseball is contributing $75 million in two installments
over the next few years toward the network's infrastructure, from getting up and running until the day before the Nationals
played their opener; and a lawsuit by Comcast Corp., whose competing sports network has the capability to carry the
Nationals games to the same 4 million-plus households to which it delivers the Orioles.

"We are doing everything we humanly can to put on the games," said MASN chief executive Bob Whitelaw. "People are
involved in negotiations with the cable and satellite operators around the clock. These are very complex deals. They don't
get done in a day.”

There are other ways to watch the Nationals: MLB makes the games available in streaming video on its Web site, for a
price, and ESPN and Fox have a few Nationals games planned for their nationwide broadcasts.

A deal is reportedly imminent with satellite system DirecTV, which would expand the Nationals' audience by more than
400,000 households, according to estimates by industry experts. MASN is also in talks with satellite provider
Echostar/Dish Network and dozens of other local and regional cable systems, including TimeWamer, Charter
Communications, Star Power and Cox.



For Many Area Fans, Nationals Are Out of Sight

Even with low ratings, television experts said constant, wide exposure on TV is crucial to the success of any baliclub. But
the exposure is even more important for a team such as the Nationals, who are trying to establish a presence in a new city.

"What television does for any team is to give you identity in the market," said Nationals President Tony Tavares. "People
who haven't been to games see how much fun people are having at the games. It puts a face on the players and gives
people a chance to know them."

Baseball and the Orioles jointly created MASN as a way to preserve the Baltimore club's dominance over the region's
baseball television market while also making room for the Nationals. The Orioles own 90 percent of MASN and MLB
owns 10 percent, with baseball's share rising to 33 percent over the next three decades. MLB's share of the network will
transfer to the Nationals' new owners once MLB sells the team.

Whitelaw said MASN's goal is to one day produce both Nationals and Orioles games. But Comcast currently owns the
rights to 100 Orioles games, which it televises on its own Comcast SportsNet. Comcast last week filed suit in
Montgomery County Circuit Court to prevent the Orioles from jumping to MASN after the 2006 season without allowing
Comcast to match the offer.

"Neither the Orioles nor anyone else has the right to ignore clear, contractual obligations," said Comcast Executive Vice
President David Cohen,

MASN needs to prevail in the lawsuit to gain the rights to air both the Nationals and Orioles, both of whom the network
needs to draw enough subscribers to make MASN profitable. Meantime, Comcast, which is the dominant cable provider
in the Baltimore-Washington area, is not carrying MASN or the Nationals.

"Our interest is in bringing as many of the Nationals games as we can to our customers while preserving the value of their
cable television package," Cohen said. "Cable companies are not successful by depriving their customers of programming
that they want to see. " -

MANSN spokesman Vince Wladika said Comcast is not broadcasting Nationals games because it doesn't want to compete
with another regional sports network.

"Comcast controls a majority of cable televisions in the mid-Atlantic region," said Wladika. "That makes them
monopolistic. In their view, it's Comcast or no-cast. By not doing a deal with MASN and throwing a lawsuit at MASN,
they are holding the Nationals and their fans hostage."

If Comcast wins its lawsuit with MASN or if it is not resolved soon, the deal that the Orioles made to allow the Nationals
to enter the Washington television market could fall apart, throwing everything about the Nationals and the team's sale
into question. At least eight bidders have filed $100,000 payments for the right to bid on the team, but that process is
unlikely to move ahead until MASN and Comcast resolve their issues.

"If I were king of the world," Tavares said, "I would ordain all of the problems between Comcast and MASN would go
away and we would be fully distributed in the marketplace.”

© 2005 The Washington Post Company

 Advertising Links What's this?

! Free Trial Baseball Game - Download Now

! Since 1986 Baseball Classics Baseball Games has produced great table top simulation
<f basebali games. Authentic and realistic play based on each player's actual season

i performance. Play today.

E www.playbaseballclassics.com

: Baseball Mogul 2006

; Own your favorite MLB team with the original baseball franchise simulation. Computer
; Gaming World's "Sports Game of the Year".

; www.sportsmaogul.com

| Baseball Sega Dreamcast Game - Auction
Find the video game you're locking for at Overstock Auctions - browse by specific
* categories, view the current bid and make your offer,

http://www washingtonpost.com/wp-dyn/content/article/2005/04/28/AR2005042801596_pf.htm]



For Many Area Fans, Nationals Are Out of Sight

| auctions.overstock.com

http://www.washingtonpost.com/wp-dyn/content/article/2005/04/28/ AR2005042801596_pf.html



ATTACHMENT C



Agfeement Expands Nats' TV Coverage

washingtonpost.com
Agreement Expands Nats' TV Coverage

Adverfisemant

Post
Wednesday, May 18, 2005; D02

Washington Nationals games will expand to another 185,000 television households
throughout the Washington area under an agreement reached yesterday between cable
provider RCN and the Mid-Atlantic Sports Network, which controls baseball television rights
in the region.

RCN will air 60 Nationals games on a MASN channel, starting with last night's game at RFK
Stadium against the Milwaukee Brewers. The cable provider already carries 79 Nationals
games over the air on WDCA Channel 20 and WTTG Channel 5, according to RCN and
MASN spokesmen.

RCN has 185,000 customers in the District, southern Montgomery County, Gaithersburg and
the city of Falls Church, according to a spokesman.

Satellite television provider DirecTV has a deal to broadcast 135 Nationals games this season,
which includes a MASN channel as well as games on WDCA, WTTG and ESPN. DirecTV
has 1.3 million subscribers in the Baltimore-Washington region, according to a DirecTV
spokesman.

Although the number of television households receiving Nationals games has expanded since
the season started, MASN has yet to sign a deal with cable giant Comcast, which could
. deliver Nationals games to millions more households throughout the region.

Comcast last month filed a suit against the Baltimore Orioles, MASN and Major League
Baseball over Comcast's right to televise Orioles games. Comcast SportsNet owns the rights
to televise about 80 Orioles games a year through 2006, and it has sued to prevent baseball WwWw nationals.com
and the Orioles from taking those games to MASN without giving Comcast a chance to match

the offer. 202.397SEAT

In the meantime, Comcast will not carry MASN on its channels, although Comcast is carrying
Nationals games on its WITG and WDCA channels.

-- Thomas Heath

© 2005 The Washington Post Company
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Orioles Accuse Comcast of Intimidating Cable Prospects

By Thomas Heath

Washington Post Staff Writer :

Tuesday, May 24, 2005; D01 « Crieninal Justive
» Nursing
« Tachnology

The Baltimore Orioles accused Comcast Corporation yesterday of trying to intimidate cable

and satellite companies from televising Washington Nationals and other sports programming !
produced by the Mid-Atlantic Sports Network (MASN) -- co-owned by the Orioles and Major am()n line~
League Baseball -- according to a motion filed in Montgomery County Circuit Court.

= Bachelor's in 13 months
= Maser's in 10 months

The Orioles' motion, which seeks to prevent Comcast from obtaining confidential financial » Business Adminisiration
information on the newly formed regional sports network, is in response to a lawsuit Comcast KAPLAN
filed last month. In that suit, Comcast alleges that the Baltimore baseball club is in violation UNIVERSITY
of its contract with Comcast by planning to put Orioles games on MASN beginning in 2007. - 'm ‘
= Paralega
In its court filing, the Orioles said Comcast "has already made improper use of . . . these . E‘i,*’,i}?&.‘-’mo‘i‘*"g"
proceedings by writing to approximately fifty entities, including present and prospective
customers [of MASN], in a thinly disguised effort to intimidate those customers from entering _ CAPBLM
into, or continuing with, business relationships with [MASN]." Unrversity
« Psychology
+ Business

Comcast Executive Vice President David Cohen, who had not seen the motion, called it

. A » Hurmnan Service
"spurious," and said: "All that Comcast SportsNet has done is to make Major League 5

Baseball, the Baltimore Orioles and the distributors of Comcast SportsNet service aware of @ST RAYER.
the flouting of our clear contractual rights. And we are entitled to do that. TN
» Agsociate
"If the Baltimore Orioles did not want us to communicate in this way, then they should have + Bachelar’s
honored our contract." [ Master
Comcast, which will broadcast about 80 Orioles games this season on its Comcast SportsNet UNIVERE?I'Y
subsidiary, is the largest cable company in the United States with 22 million subscribers. It " ) '
has enormous clout in the broadcast industry. ) H::ﬁ%rgf:;mgmms
+ BEducation

The motion also contains a letter from Orioles attorney William H. "Billy" Murphy Jr. to
Comcast attorneys that offers an insight into the Orioles' defense of MASN. The network was created to compensate
Orioles owner Peter Angelos for the effects of relocating the Nationals franchise to Washington.

Comcast has said that its contract with the Orioles gives it the right to match any offer before the Orioles move to another
network or "third party." But the Orioles claim they are not required to allow Comcast to match MASN's offer.

"The Orioles haven't violated their agreement with Comcast," Murphy said in a telephone interview. "The Orioles have
formed their own regional sports network, and that angers Comcast. There is no third party here."

Access to television has become a crucial issue to the Nationals as the franchise seeks to develop a fan base in the
Washington region. Satellite provider DirecTV carries 135 Nationals games to its 1.3 million customers in the region, and

last week cable company RCN struck a deal with MASN to deliver a similar amount of games to its 185,000 customers in
the area.

MAASN is also in negotiations with other cable companies and broadcasters.
About 80 games will be broadcast this season over the air by UPN Channel 20 (WDCA) and Fox Channel 5 (WTTG).

The Nationals will have difficulty getting broad distribution throughout the Washington-Baltimore region because
Comcast, which is the dominant cable provider in the region, has not made room for the games on its channels. The



i

Ori_oles Accuse Comcast of Intimidating Cable Prospects
company carries Nationals games on its WDCA, WTTG and ESPN channels, but the cable provider has not picked up the

MASN channel.

"Their unspoken position is that they won't televise Nationals games until they own a piece of MASN," Murphy said.

© 2005 The Washington Post Company
: Advertising Links

Hotels near Camden Yard
; Stay at the Tremont suites near Camden Yards. Book online and save.

www.tremontsuitehotels.com

What's this?

Gat MLB Gear and Apparel Worth $100
Get free MLB gear and apparel upon registration and completion of sponsored offers.

Choose your favorite team including the Baltimore Orioles basebalf team. $100 value.
Free shipping.
registration. memolink.com

Baltimore Orioles Baseball Tickets
} Search over 5 million tickets to find great prices on Baltimore Orioles tickets. Compare

: prices for any event across all major ticket sites, including eBay, Craig's List and
: Ticketmaster.
.; www.fatlens.com

http://www.washingtonpost.com/wp-dyn/content/article/2005/05/23/AR2005052301874_pf.html
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FCC Home | Search | Updates | E-Filing | Initiatives | For Consumers | Find People

Media Bureau - Form 325 %

Sections I & I1
Reference Number: 174426
Physical System Id: 012894 Filing Year: 2003

M 1. operator information .

Cable Operator Legal Name: COMCAST OF THE DISTRICT LLC
Mailing Address: 1500 MARKET STREET , PHILADELPIA, PA. 19102

II. General Information

2a. Number of subscribers: 100086 3a. Leased Cable Modems: 1638
b. Potential subscribers: 285884 b. Total Set Top Boxes: 62916
c. Cable Modem subscribers; *****xx: i. Analog Boxes Leased: 17439
d. Telephony subscribers; **¥¥xx*: ii. Hybrid Boxes Leased: 45477

iii. Digital Boxes Leased:

d4a. Coaxial Plant Length (Km): *¥**xs de. CARS microwave links used: Yes No
b. Fiber Optic plant length .. 4xxs @ @
(sheath Km): —— Use CheckBoxes to Remove Callsigns from List
c. Fiber Optic Nodes: ******  WHZ-681 il B n i
i. Subscribers/node: **¥¥¥*: [} B B B
d. System is part of a cluster: Yes No B [ ] [} W
& ®
[ i R R
B = [ [
[ | 7 [

https://svartifoss2.fcc.gov/csb/coals/forms/325/325_Section_l.cfm?&reference number=174426&FCC _Ide... 06/01/2005
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FCC Home | Search | Updates | E-Filing | Initiatives | For Consumers | Find People

Media Bureau - Form 325 g

Sections I & I1
Reference Number: 174434
Physical System id: 009812 Filing Year: 2003

A 1. operator Information A

Cable Operator Legal Name: COMCAST OF POTOMAC LLC
Mailing Address: 1500 MARKET STREET , PHILADELPIA, PA 19102

I1. General Information

2a. Number of subscribers: 217762 3a. Leased Cable Modems: 62303
b. Potential subscribers: 365163 b. Total Set Top Boxes: 233172
c. Cable Modem subscribers: ***¥*¥%: i. Analog Boxes Leased: 133490
d. Telephony subscribers; *****%%: ii. Hybrid Boxes Leased: 99682
iii. Digital Boxes Leased:
4a. Coaxial Plant Length (Km): *¥**%*: de. CARS microwave links used: Yes No
b. Fiber Optic plant length ., 4 yxs @ @
(sheath Km): ———
C. Fiber Optic Nodes; **¥*¥*i

i. Subscribers/node: ****¥**3
d. System is part of a cluster: Yes No

https://svartifoss2.fcc.gov/csb/coals/forms/325/325 Section I.cfm?&reference number=174434&FCC _Ide... 06/01/2005
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FCC Home | Search | Updates | E-Filing { Initiatives | For Consumers | Find People

Media Bureau - Form 325 %

Sections I & I1
Reference Number: 175279
Physical System Id: 004448 Filing Year: 2003

A 1. operator Information [

Cable Operator Legal Name: COMCAST OF MARYLAND INC
Mailing Address: 1500 MARKET STREET , PHILADELPIA, PA, 19102

II. General Information

2a. Number of subscribers: 184053 3a. Leased Cable Modems: 30710
b. Potential subscribers: 349064 b. Total Set Top Boxes: 315982
c. Cable Modem subscribers; ***¥¥xx: i. Analog Boxes Leased: 219978
d. Telephony subscribers; **¥¥x¥:x: il. Hybrid Boxes Leased: 96004

iii. Digital Boxes Leased:

4a. Coaxial Plant Length (Km): ***x**3 4e, CARS microwave links used: Yes No
b. Fiber Optic plant Iength ., . xs @ @
(sheath Km): —
c. Fiber Optic Nodes: ******:

i. Subscribers/node: ******A
d. System is part of a cluster: Yes No

https://svartifoss2.fcc.gov/csb/coals/forms/325/325 Section_l.cfm?&reference number=175279&FCC _Ide... 06/01/2005
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Media Bureau - Form 325 ?

Sections I & I1
Reference Number: 174879
Physical System Ild: 000359 Filing Year: 2003

Al 1. operator Information [ Y

Cable Operator Legal Name: CO
Mailing Address: ;

I1. General Information

2a. Number of subscribers: 89737 _3a. Leased Cable Modems: 30482
b. Potential subscribers: 132961 b. Total Set Top Boxes: 99453
c. Cable Modem subscribers: ***¥¥%*: i. Analog Boxes Leased: 55835
d. Telephony subscriberg: **x****: ii. Hybrid Boxes Leased: 43618

ili. Digital Boxes Leased: 0

4a. Coaxial Plant Length (Km): ****#*3 4e. CARS microwave links used: Yes No
b. Fiber Optic plant length ., . @ @
(sheath Km): -—— Use CheckBoxes to Remove Callsigns from List
c. Fiber Optic Nodes: ***¥*%*i wLY-264 B ] B B
i. Subscribers/node: ****** ] B (") R
d. System is part of a cluster: Yes No B ] [ B
® G
i. Systems in cluster: 5 - B - “
o . - Nevwrvons = & & [
ji. Subcribers in cluster: 111599
- [ 2 B ]

https://svartifoss2.fcc.gov/csb/coals/forms/325/325 Section I.cfm?&reference number=174879&FCC Ide... 06/01/2005
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Media Bureau - Form 325

Sections I & I1 '
Reference Number: 175762

Physical System id: 004923 Filing Year: 2003

A 1. operator Information .

Cable Operator Legal Name: COMCAST OF VIRGINIA INC
Mailing Address: 1500 MARKET STR

II. General Information

2a. Number of subscribers: 64542  3a. Leased Cable Modems: 17558
b. Potential subscribers: 100256 b. Total Set Top Boxes: 4385940
c. Cable Modem subscrihers:; *****txx i. Analog Boxes Leased: 22100
d. Telephony subscribers: *¥*#tx%: ii. Hybrid Boxes Leased: 26840

iii. Digital Boxes Leased: 0

4a. Coaxial Plant Length (Km): *¥x*xxi de. CARS microwave links used: Yes No

b. Fiber Optic plant length ., .., é
(sheath Km): —
C. Fiber Optic Nodes; ****x*i

i. Subscribers/node: *¥¥¥**i
d. System is part of a cluster: Yes No
& @
i. Systems in cluster: 2
ii. Subcribers in cluster: 116451

https://svartifoss2.fcc.gov/csb/coals/forms/325/325_Section_I.cfm?&reference number=175762&FCC Ide... 06/01/2005
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Media Bureau - Form 325

.

Sections I & II
Reference Number: 174587
Physical System Id: 007821 Filing Year: 2003

‘ 1. Operator Information

Cable Operator Legal Name: COMCAST OF POTOMAC LLC
Mailing Address: 1500 MARKET STREET , PHILADELPIA, PA. 19102

II. General Information
Leased Cable Modems: 14283

2a. Number of subscribers: 31909 3a.
b. Potential subscribers: 80633 b. Total Set Top Boxes: 39360
c. Cable Modem subscribers; *¥¥¥***: i. Analog Boxes Leased: 17774
d. Telephony subscribers: *¥¥xtxk iil. Hybrid Boxes Leased: 21586
iii. Digital Boxes Leased: 0

4a. Coaxial Plant Length (Km): **x¥x*i 4de. CARS microwave links used: Yes No
@G ®

b. Fiber Optic plant length ..y xy
(sheath Km): ——

Fiber Optic Nodes:
i. Subscribers/node:

d. System is part of a cluster: Yes No
® &

L

C.
EEEE T L]

i. Systems in cluster: 2
ii. Subcribers in cluster: 116451

%
DT SRR

https://svartifoss2.fcc.gov/csb/coals/forms/325/325_Section_I.cfm?&reference_number=174587&FCC _Ide... 06/01/2005
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Media Bureau - Form 325
Sections I & I1

Reference Number: 174444
Physical System id: 009398 Filing Year: 2003

M 1. operator Information A

\RKET STREET , PHILADELPIA, PA.19102

Cable Operator Legal Name: CQ|
Mailing Address: 1500

I1. General Information

2a. Number of subscribers: 40986 3a. Leased Cable Modems: 3233
Potential subscribers: 57367 b. Total Set Top Boxes: 17035

c. Cable Modem subscribers: ***x*xx: i. Analog Boxes Leased: 6368
d. Telephony subscribers: ****xxx: ii. Hybrid Boxes Leased: 10667

iii. Digital Boxes Leased: 0

4a. Coaxial Plant Length (Km): **»eoe 4e. CARS microwave links used: Yes No
b. Fiber Optic plant length ., .44 xq e @
(sheath Km): ———
<. Fiber Optic Nodes: ****#**:

i. Subscribers/node: ***¥¥x:
d. System is part of a cluster: Yes No
& O
i. Systems in cluster: 4
li. Subcribers in cluster: 92202
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FCC Home | Search | Updates | E-Filing | Initiatives { For Consumers { Find Peopie

Media Bureau - Form 325 %"

Sections I & 11
Reference Number: 175743
Physical System Id: 000199 Filing Year: 2003

A 1. operator Information Y

Cable Operator Legal Name: COMCAST OF MARYLAND INC

Mailing Address: 1500 MARKET STREET , PHILADELPIA, PA. 19102

II. General Information

2a. Number of subscribers: 27563  3a. Leased Cable Modems: 5863
b. Potential subscribers: 40006 b. Total Set Top Boxes: 14845
¢. Cable Modem subscribers; *****xx: i. Analog Boxes Leased: 3123
d. Telephony subscribers: ***¥*x*: fi. Hybrid Boxes Leased: 11722

iii. Digital Boxes Leased:

4a. Coaxial Plant Length (Km): *¥*¥xxs 4e. CARS microwave links used: Yes No
b. Fiber Optic plant length .,y x4+ ¢ &
(sheath Km): ————
. Fiber Optic Nodes: *x**x*:

i. Subscribers/node; *¥*¥¥*xi
d. System is part of a cluster: Yes No
@ &

https://svartifoss2.fcc.gov/csb/coals/forms/325/325 Section_Il.cfm?&reference number=175743&FCC Ide... 06/01/2005
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Media Bureau - Form 325

Sections I & 11
Reference Number: 174444
Physical System Id: 009398 Filing Year: 2003

‘ 1. Operator Information

Cable Operator Legal Name: COMCAST OF SOUTHEAST PENNSYLVANIA INC
Mailing Address: 1500 MARKET STREET , PHILADELPIA, PA. 19102

11. General Information

oC Federal FCC Home | Search | Updates | E-Filing | Initiatives | For Consumers | Find People

2a. Number of subscribers: 40986 3a. Leased Cable Modems: 3233
b. Potential subscribers: 57367 b. Total Set Top Boxes: 17035
c. Cable Modem subscribers: ****¥xx: i. Analog Boxes Leased: 6368
d. Telephony subscribers: ***¥*xx*: iil. Hybrid Boxes Leased: 10667
jii. Digital Boxes Leased: 0
4a. Coaxial Plant Length (Km); *%*¥%xi de. CARS microwave links used: Yes No
b. Fiber Optic plant length .41 ¢ &
(sheath Km): ———
C. Fiber Optic Nodes: ***xxxi

i. Subscribers/node; **¥¥¥*:
d. System is part of a cluster: Yes No
& O
i. Systems in cluster: 4
iil. Subcribers in cluster: 92202

5.



EXHIBIT 8




Government of the District of Columbia
Office of Cable Television and Telecommunications

James D. Brown, Jr., Executive Director ¢ Anthony A. Williams, Mayor

District of Columbia = WHAT’S NEW IN THE CABLE INDUSTRY

Office of Cable )
Yelevision and Where we are now...Cable TV in DC

Telecommunications In 1984, the D.C. City Council established the Office of Cable Television and Telecom-

(OCTT) munications and charged it with the responsibility of regulating and enforcing the city’s
cable law and its franchise agreements with cable service providers. The District has what
is called the “franchise authority” to grant cable systems the right to operate in the city.
This right is contained in the applicable franchise agreement, which authorizes the franchi-
see to serve the city in exchange for the promise o provide certain standards of service
and to pay certain fees. For the privilege of serving the city and using public rights-of-way
(streets, alleys, underground conduits, efc.), franchise holders pay the District 5% of their
Qross revenues.

Most cities in the United States are served by only one cable provider. The econom-
ics of wiring a community is very high and prevents more companies from coming in to
challenge the incumbent provider. The District can boast being one of few cities where
head-to-head competition exists; the District is served by both Comcast Cablevision of the
District and Starpower Communications LLC. As a result of this competition, city residents
benefit from diversity in programmming, lower prices, faster delivery of advanced services
such as HDTV and digital video recorders, and better customer service than residents in
other cities. For example, after Starpower entered the DC market in 1998 and began offer-
ing high-speed cable modem service and digital cable services with numerous additional
channels, Comcast shortly thereafter in 2001 began to upgrade its facilities in order to re-
main competitive. As a result, District residents now access
up to 280 to 350 channels, depending on the cable pro-
1986 2003 vider. The incumbent franchisee also solved system quality
issues in other ways. Comcast’s predecessor, AT&T, discov-
ered that in certain areas of the city, certain channels ap-
Cable customers: Several Hundred 130,000 peared to have another version of the channel looming in
the background creating a visual effect called “ghosting”.
To solve the problem, AT&T moved the problem channels

Franchise Fees: $187,500 $4,250,000

Number of Channels:

(Starpower) n/a up fo 298 NBC4, Fox5, ABC7 and CBS9 from their traditional channel
(Comcast) 48 up to 350 assignments 4, 5, 7 and 9 to 24, 25, 27 and 29, respectively.
gﬂf,’;?,‘ision) Comcast purchased the District system from AT&T in Janu-

ary 2001 and has continued this alignment.

Also as a result of robust competition, the District is considered a premiere cable television
market and thus city residents have been one of the first in the country fo have access to
new technologies such as high definition television, video-on-demand and digital video
recorders. Comcast and Starpower both offer customers up to twelve high definition sta-
fions, including ABC, CBS, NBC, Fox, PBS, ESPN, Showtime, and HBO. Other areas of the
Written by country are sfill awaiting such options. On both District systems, customers can take ad-
Jeneba Jalloh Ghatt vantage of video-on-demand options. Comcast offers digital video recorder services and
Assistant General Counsel  Starpower will add that option soon.

September 30, 2004

Continued on page 3.



From the Director

The cable industry has outdone itself
in 2003 with the introduction of ex-
panded services including DSL down-
loads at incredible speeds, video
on demand (VOD) that provides a
wide range of options for custom-
ers’ delight, and picture images that
make you feel you can touch the
world. We are proud to withess these
exciting innovations in the cable
industry. As the industry changes and grows, OCTT takes pride
as the regulatory entity that assures the ushering in of additional
services and products that benefit the approximately 130,000 (...
and growing) cable subscribers in the District. District residents
benefit from robust competition in the market in that they are
often among the first in ine to benefit from new and innovative
equipment and services.

In OCTT’s 2003 Annual Report, we reported that the number of
District residents subscribing to high-speed Internet increased
from 2001 to 2002. The numbers continued to rise through 2003,
as Comcast completed its upgrade and began competing with
Starpower in offering cable modem services to District residents.
Approximately 6,400 city residents took advantage of the new
high speed internet offered for the first time by Comcast in 2008.
Meanwhile, Starpower sustained a 51% increase in high speed
infernet customers between 2002 an 2003. This rapid increase in-
dicates city residents are taking advantage of new technologies,
and we hope that the District will continue to bbe one of the pre-
miere markets for initial roll-out and deployment of new services
and products as they become available in the coming years.

Finally, in keeping with the theme of “changes”, OCTT has also
moved from its headquarters location at 2217 14" Street NW,
where City Cable channels 13 and 16 have originated for ap-
proximately fifteen years. In September 2004, the office relo-
cated to office and television production space at 3007 Tilden
Street, NW. Technology is constantly changing within the audio,
video and broadcast markets which present a unique chal-
lenge to OCTI. We have been able to meet that challenge by
working directly with manufacturers and their technical represen-
tatives to plan our new facility.

The new site will accommodate the growing television produc-
fion needs of City Cable 13 and 16, permit the channels’ access
to newer technologies to better serve city residents, allow the
agency to better regulate the growing cable television industry in
the District and continue to permit our consumer services team to
handle your inquiries regarding cable television. We are here to
serve you. You can still reach us at our popular website address,
www.octt.dc.gov, or by calling 202-671-0066.

Again this year, our programming offerings through city Cable
13 and 16 have been recognized by several competitions.
These awards are detailed in the programming section of this re-
port. Also, in this annual report, we provide updates and reports
regarding OCTT's regulation of cable television in the District, its
enforcement of District and federal cable laws and regulations,
and its management and operation of City Cable 13 and 16.

| hope you enjoy reading it.

A CABLE
FRANCHISE
UPDATE

The city is one step

closer to adopting a long-tferm franchise agreement be-
tween it and the second provider of multi-channel video
programming (cable television) in the city, Starpower
Communications. Starpower entered the District market in
1998 and currently provides cable felevision service to ap-
proximately 33,000 District households, compared to 100,000
for Comcast. Starpower was also the city’s first provider of
high-speed cable modem service and by the end of 2003,
provided cable modem service to approximately 15,000
District households.

Alot has gone on since the city revamped its cable laws in
2002 and adopted the Cable Television Reform Amendment
Act of 2002. As reported last year, the City formally renewed
Comcast’s franchise in October 2002 for ten years pursuant
to a new cable franchise agreement. The next step in the
process to ensuring stable competition was negotiating a
similar agreement with Starpower, which has been serving
the city based on an interim agreement since 1998. Over
the past eighteen months, OCTT has been busy negotiating
a franchise agreement to submit to the Council and prepar-
ing for Council approval of the Starpower franchise. The
franchise agreement includes similar terms as the Comcast
franchise agreement, with Starpower obligations to pay
franchise fees to the District, to provide financial support for
the District’s public, educational, and government channels,
including the Public Access Corporation, and to provide
certain levels of customer service to District residents. Star-
power provides service to approximately eighty percent of
District residents and due to economic restraints, Starpower
cannot committ fo buildout obligations during their franchise
tferm. The proposed franchise is only a five-year franchise
rather than ten years as was granted to Comcast in 2002.

In May 2004, the City Council’s Committee on Economic
Development held an informative public hearing regarding
the proposed franchise, complete with testimony fromm OCTT,
Starpower, Comcast, consumer groups, and the public.

On July 13, 2004, the committee voted

4-0 to approve the Starpower

Communications, LLC"s

Open Video System
Franchise Act of 2004.
The full Council will
consider the act and
franchise in fall 2004.

’k OFFICE OF CABLE TELEVISION AND TELECOMMUNICATIONS




“What'’s New...” Continued from page 1.

Today, Comcast and Starpower each currently hold non-
exclusive franchises to serve the entire city. Starpower is
available to approximately 80% of District residents, and is
for the most part unavailable to residents living in the “fire
zone” area of the District, a part of the city where Starpower
cannot legally install aerial facilities (all or parts of the follow-
ing neighborhoods: Adams Morgan, Capitol Hill, Columbia
Heights, Dupont Circle, Eckington, Foggy Bottom, George-
town, Le Droit Park, Mount Pleasant, Shaw, Southwest,
Trinidad, and Woodley Park).

In 2003, Starpower served approximately 33,000 District
residents and Comcast served approximately 100,000. The
District looks forward to even more competition in the cable
felevision landscape. Should other cable television provid-
ers wish fo offer services in the District, thecity is open and
willing to negoftiate separate competitive franchise agree-
ments with such providers.

Where we are heading...

The city has come far from its early days when far fewer
residents received cable television in their homes and there
were far less programming choices, services and options.
Hopefully, more competition is looming ahead in the future,
especially given a recent tfrend where cable and telephone
companies are mixing business models and getting info
each other’s tfraditional markets. Cable companies are
starting fo get info the telephone business and offer services
fraditionally only available from telephone companies and
vice versa.

Starpower already offers phone service to District residents.
Comcast is making steps to roll out phone service to its cus-
fomers nationwide. Ahead on the horizon, a different kind
of phone service, using the Infernet rather than the tradi-

tional public telephone system, is slowly becoming available
through more cable companies. Comcast is gradually roll-
ing out a technology called voice-over-Internet telephony
(or VOIP), which turns voice calls into digital packets for
dispatch over the Internet. With VOIP, Internet telephony
customers may benefit from a less expensive service com-
pared o that offered today by the traditional telephone
companies. Because the fechnology is in its early stages,
cable companies are now only offering them o certain test
areas. Comcast, for example first tested its VOIP service in
suburban Philadelphia, but recently expanded to include
Indianapolis and Springfield, Massachusetts. Time Warner
Cable has been offering VOIP service to residential users in
North Carolina and parts of Maine. Eventually, more com-
panies will be able to sell cable television, telephone service
and broadband connections in one bill, and we hope that
the competition will continue to result in lower prices, more
options and flexibility'and increased customer service.

Telephone companies are responding to the competitive
threat of cable companies and other fechnology compa-
nies penetrating their market by announcing their own plans
to offer cable-like multichannel video services. If Verizon
and other fraditional telephone companies indeed start of-
fering the service, it is possible that they may operate as an
open video system (OVS) operator, which is a method similar
fo fraditional cable but different only in that federal law
mandates that it be regulated differently.  Starpower cur-
rently offers its service as an OVS. Telephone companies are
pursuing other strategies for offering video services. They
have been partnering with direct broadcast satellite (DBS)
operators, offering video services over DSL networks, and
constructing fiber networks fo customer premises, known as
filber-to-the-premises (FTTP).

OFFICE OF CABLE TELEVISION AND TELECOMMUNICATIONS ’k



Cable Inspector Mabel Gist investigates a down wire.

The process of tracking down violations

CABLE INSPECTOR REPORT

DC’s First Cable Inspector: The inspector is a member of OCTTs
regulatory staff who monitors cable operators in the District to ensure compliance
with various regulations, codes and the obligations contained in the franchise agree-
ments the District has with Starpower Communications and Comcast.

1ts been a busy year for OCTT's cable inspector. Since the office hired its first
cable inspector in late 2002, OCTT has been better able to respond to resident
complaints regarding the maintenance of cable wires and other facilities in

the District.

Over the past year, OCTT has taken calls from residents

reporting irregular activities by cable construction workers
or technicians, dangling cable wires or other irregularities.
Other fimes, a council member or member of the mayor’s

office staff calls OCTT to follow up a call he or she may have

received from a constituent. Many times, the inspector
discovers problems during routine rounds fouring the city
looking for potential hazards and violations. Nonetheless,

when a problem is initiated by an outside caller, the inspec-
tor is dispatched to investigate and document the scope of
the problem, which may include taking a picture and docu-

menting other circumstances regarding the issue. OCTT's

cable inspector then contacts the offending cable provider

and notifies the company of the immediacy of the prob-
lem and the need to correct the infraction. OCTT follows

through with the operator until the problem is resolved and

re-surveys the problem to ensure successful remediation.

All violations are captured in an OCTT database that
includes photos of all violations found, identification and

explanation of each type of violation and the location of alll

violations by street address.

The inspector ensures that cable companies are complying with certain regulatory

PURPOSE

The National Electrical Safety Code

National Electrical Code

Bellcore Blue Book

The industry-accepted safety standard for overhead and underground
electric utility and communications utility installations

A nationally recognized safety standard for the design, construction and
maintenance of electrical circuits

Manual of construction procedures

Recently, OCTT acquired equipment which identifies and
measures leakage due to cable theft, improper installations
and poor connections that could result in picture quality
problems. Using this equipment, the inspector can evaluate
the performance of the cable system and to ensure compli-
ance with FCC technical standards for signal leakage (FCC
76.605 (0)(12)).

Even though OCTT has the authority to impose fines if an
operator fails to cure a violation, it has not had to wield such
power in many cases because the operators have generally
been responsive in correcting problems in a timely manner.
In 2003, the inspector investigated and followed up on over
300 technical problems. Without a cable inspector, alocal
franchising authority such as OCTT would not be able to
survey and follow up on so many technical issues so quickly.
Having a full-time cable inspector on board has allowed
OCITT to ensure prompt remediation of fechnical system is-
sues and thus work towards a cleaner city and better cable
service for all District residents.

’k OFFICE OF CABLE TELEVISION AND TELECOMMUNICATIONS



DEFINING THE TYPES OF VIOLATIONS

Construction Violations

Construction violations accounted for 27.6% of all 2003 viola-
fions, or 89 citations. These violations include problems with
guying and lashing. Lashing is a wire wrapping that tightens
and holds the cables together and prevents them from sag-
ging and falling to the ground. The guy wires help support
the utility poles bear the weight of the plant (the collection

of cables attached to utility wires along the streets).

Subscriber Drop Violations (Down or Low)

Subscriber drop violations accounted for 54.4% of all 2003
violations, or 175 citations. Drop related problems include
cable lines exposed and disconnected above ground that
must be repaired. These violations also include cables not
properly connected to a utility pole or the house or building
onto which the cables are affixed. Many of the violations
involved cases where coils of leffover unused cable were
left lying at the base of the pole rather than removed. The
extra coils create a safety hazard. In addition, low or down
cable drops often cause neighborhood concern. Down
power lines obviously create a safety concern and since ufil-
ity poles usually carry power, telephone and cable lines, the

public often cannot determine which type of line is down.

Other Plant Issues

Other plant issues accounted for 4.7% of all 2003 violations,
or 15 citations. These issues included instances of cable
installation on private property, public utility easement issues
and rights-of-way issues. Generally, residents reporting these
types of problems have concerns over the authority of the
cable operator to have its equipment and wires on or near

their homes or property.

11.5%

54.4%

Non — Cable Issues

Non - cable issues accounted for 11.5% of all 2003 violo-
tions, or 37 citations. These issues are not considered cable
violations but could affect the performance of the cable
system. There were many cases of trees that had not been
properly maintained by the District or private homeowners.
Generally, tree limbs or whole sections of frees had grown out
of proportion and encroached upon the cable lines, caus-
ing additional stress to cable lines not designed to support
such additional weight. Without correction, the lines could
become damaged, break or even lead to outages. Non-
cable issues also include instances in which upon inspection,
it is discovered that the wires or cables at issue actually do
not belong to Starpower or Comcast but instead to another
utility or governmental entity, such as Verizon, PEPCO or the
D.C. Department of Transportation. OCTT, of course, forwards
these issues along o the proper party for resolution.

TABLE 1
This table summarizes the types of violations investigated and

the total number of each type of violation in 2003 by OCTT,
including some that have been identified as belonging to other
utilities, such as Pepco and Verizon.

2003 Inspections

Type of Violation Number

Down Drop 131

Construction Violations 89

Low Drop 44

Non Cable Issue 37

Other Plant Issues 15

Total 316
27.6%

‘ Other

Non-Cable Issues
‘ Construction
‘ Subscriber Drop
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Did you Know...

(4 you have a right to a service or installation window of
NO MORE than FOUR hours?

v you are entitled to have your cable installed within
SEVEN DAYS of placing an order?

v your cable provider must noftify you of any scheduled
interruption of service at least 48 hours in advance?

(74 you can send a complaint about your cable service to
OCITT through our website, www.octt.dc.gov, and you
can even send if in Spanish?

v i your cable company arrives late or not at all to com-
plete aservice installation or upgrade, the cost of the
installation is free?

v i you speak Spanish, you have the right to speak fo a
Spanish-speaking service representative of your cable
operator?

v City Cable 13 and 16 are provided exclusively to District
cable subscribers? You can receive City Cable 13 and
16 via Comcast or Starpower in the District, but not in
surrounding communities via cable television, and not
on satellite operators DirecTV or the DishNetwork even if
you live in the District.

v/ senior citizens who subscribe to expanded basic cable
service through Comcast are eligible for a $2.75 dis-
count per month?

(4 you can view D.C. city council meetings and hearings
on City Cable 16, via www.octt.dc.gov in real-time or
on-demand for previously-aired hearings, or by ordering
a specific meeting or hearing tape at OCTT's welbsite?

v/ Comcastand Starpower have special hiring and
apprenticeship programs

Comcast’s upgrade of its District cable plant, originally
built in the mid 1980’s, is nearly complete, resulting in
approximately 76 analog channels, a digital cable tier
of over 200 channels, numerous HDTV channels, and
high-speed cable modem service?

the District is one of the nation’s leading examples

of head-tfo-head cable competition, with Comcast
(100,000 customers) and Starpower Communications
(33,000) splitting the District cable population?

District of Columbia residents enjoy a luxury withessed
by few municipalities - not one, not two, but three
choices for broadband: Comcast high-speed Internet,
Starpower high-speed Internet and Veerizon DSL?

OCTT generated approximately $21,000 in refunds for
District Comcast customers as a result of the agency’s
annual analysis and review of Comcast’s rates for basic
service and equipment?

OCTT’s audit of franchise fees paid by Comcast to the
District during 2002 and 2003 resulted in an additional
Comcast payment to the District of approximately
$63,000 in December 20037

if better reception is your main reason for subscribing to
cable television, you have a right to insist upon receiv-
ing only the low-cost BASIC tier, which includes, among
others, the broadcast channels and the public, educa-
fional, and governmental channels, for approximately
$13 from Comcast?

in 2003, OCITT handled 599 consumer service complaints
regarding Comcast and Starpower and 316 technical
cable inspector issues?

g Tor DSk CUSTOMER COMPLAINTS RECEIVED BY OCTT IN 2003

District cable customers

were among the first fo 300
receive high-definition ftele-
vision channels and now
are among the earliest
recipients of DVR’s (digital
video recorders)?

250
200
v/ OCTT mediates disputes 150

and problems involving
your cable bill, service 100

Prob

charges, late fees, auto-
matic biling and more? 50
o H E m I m_ =B

Billing No Outage Installs Line Recepfion Internet Rates Digital Construc-

tion
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ALL ABOUT PEG
What is PEG access?

PEG stands for public, educational and governmental cable
television channels. In cities and counties around the country,
including the District, local cable television operators, but not
satellite operators such as DirecTV and the Dish Network, trans-
mit anywhere from one to ten or twenty PEG channels. PEG
access television channels serve a wide range of individuals,
institutions, associations, community groups and municipalities,
both directly and indirectly, including cities and counties, or-
ganized public access television groups, the Lions, Kiwanis and
Rotfary Clubs, the League of Women Voters, NAACP, AARP, the
Urban League, public schools, local chambers of commerce,
religious institutions, colleges, universities, community theatre
groups, labor unions, veterans groups, second language
communities, the disabled, politicians, and political organiza-
tions. See Alliance for Community Media’s home page, www.
alliancecm.org, for more detailed information.

Who created PEG access?

Congress passed a law , the 1984 Cable Act, which includ-
ed provisions permitting local governments to require PEG
access and support in their franchise agreements with cable
television franchisees. Congress did so to ensure that large
media companies could not control all of the programming
seen on cable television and to provide an opportunity for
local community representatives to have a voice on their
local cable systems.

It has been stated that requiring cable operators to provide
capacity on their systems to accommodate PEG stations is
partial compensation for the cable companies’ use of pulb-
lic rights-of-way (streets, highways, parks, and other govern-
ment-owned property) to place their cable infrastructure
and provide their services to residents.

How many PEG stations are currently
available in DC?

Currently, District cable customers can access six PEG
channels on the Starpower and Comcast systems as part of
the basic services offered by both operators. D.C. gov-
ernment’s Office of Cable Television and Telecommunicao-
tions (City Cable 13 and City Cable 16), the Public Access
Corporation (public access channels Comcast 5 and 6 or
Starpower 10 and 11), the D.C. Public Schools (DCPS TV 28;
Channel 18 on the Starpower system), and the University of
the District of Columbia (UDC TV 19) operate PEG channels
in the District.

What are PEG Access Fees?

PEG access fees are fees imposed on the cable operators
by the District government for capital support of the District’s

PEG channels. Comcast and Starpower elect to pass this
fee along fo subscribers as a separate itemized amount on

their monthly cable bills.

Is there capacity for more PEG stations?

In the Comcast franchise agreement approved by the
Council in 2002 and the Starpower franchise agreement
currently before the Council, there are provisions which
require Comcast and Starpower o provide the District with
two additional PEG analog (basic) channels and numerous
PEG digital channels. In 2003, OCTT proposed and the City
Council approved regulations and procedures for applica-
fions regarding, and allocation of, these additional PEG
channels. We look forward to the launch of these additional
channels in the coming years.

PEG ACCESS CHANNELS

Comcast Starpower
ubcC 19 19
D.C. Public Schools 28 18
Public Access (DCTV1) 5 10
Public Access (DCTV2) 6 11
City Cable 13 13 13
City Cable 16 16 16

Can District residents put on their own
PEG programming?

Yes. The Public Access Corporation of the District of Co-
lumbia (DCTV; 202-526-7007) provides access to the city’s
cable television systems to individuals, organizations, and
businesses that need and seek a forum for public expression,
community information, and public debate. At its state-of-
the-art digital facility at historic Brooks Mansion, 901 Newton
Street, NE, Washington, D.C., the Public Access Corporation
offers tfraining and access to three studios, editing, and field
production equipment, and production services. Program-
ming is cablecast to all District cable subscribers via the

Public Access Corporation’s two cable channels.

Where can I find the PEG stations on my
cable television?

Please note that the District’s PEG channels are only offered
on the Comcast and Starpower systems in the District of
Columbia. Local municipalities do not regulate satellite TV
operators, such as DirecTV and the Dish Network, and can-
not require them to offer the PEG channels.
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WHAT’S OLD AND NEW

Part of our mission at OCTT is to educate the public on the benefits and uses of cable television. Below is a listing of

what's hot and not in the cable industry today.

What’s Old
Pay-Per-View

A service that offers movies and events that you can watch
at specific times for an additional charge. Pay-Per-View
movies and programs are available on several channels
operatfing 24 hours a day. The cost of the movies varies
and ordering usually requires a customer to call a specified
number or order using a digital remote (if the customer has
digital service). The customer then tunes into the specified
channel at a scheduled fime.

Cable Boxes

Cable Boxes, or converters, operate like mini-computers in
the subscriber’s home. The boxes sit ontop of the television
set and need a separate remote other than the one that
comes with the television set. They help to ensure that only
customers paying for certain services, such as Showtime

or HBO or certain tiers of service such as digital channels,
are receiving them. These boxes have become obsolete
recently with the invention of “cable ready” television sets a
few years ago, whereby cable customers need only plug in
the cable wire to the back of the television and access the
cable channels using the standard remote that came with
their television set.

Dial-up Internet

The traditional method of accessing the Internet using a
modem linking the computer and the telephone lines. To
access the internet using this method, customers needed to
sign up for a separate service from an internet service pro-
vider, in addition to purchasing a modem. Customers con-
nected o the Internet by “calling it up” on the telephone
via a modem at each end of the telephone circuit. Dial-up
speed is typically 56,000 bits-per-second (66kbps). Because
of this speed which is not particularly fast, users found it took
lots of time o download image files, soffware, music files or
anything else that required lots of memory.

Basic Cable Service

Primary level or levels of cable service offered for subscrip-
fion. Basic cable offerings may include refransmitted broad-
cast signals as well as local and access programming. In
addition, regional and national cable network programming

What’s New
Video on Demand (VOD)

A service whereby customers can order a particular movie
or program and then play, pause, fast-forward and rewind
programs just like with a VCR during the “rental” period. It
eliminates the need to go to the video store and check out
a tape. Subscribers can order programs via video-on-de-
mand at any time and for long “rental” periods, unlike pay-
per-view programs, which are offered at specific times and
only for the duration of the program.

Cable Cards

Credit card-sized devices that can be plugged info slofs on
new television sefs for access to encrypted digital program-
ming. As of July 2004, federal law requires that at least half
of all televisions produced that are 36 inches or larger will
have to include digital tuners and slofs for cable cards. The
cards will be offered at a nominal fee by cable companies
and will contain all the information related to the cable
services for which you subscribe. In addition to eliminating
clunky set-top boxes, the cable card technology is meant to
help bolster television sales and motivate consumers to sign
up for digital services. Currently, the cards are only one-
way, but cable operators and electronics manufacturers
are currently working towards developing two-way cards.

Broadband High Speed Internet

"Broadband” refers to a specific form of high-speed Inter-
net access. It allows customers to both receive and send
data at super-fast speeds and never ties up the phone line.
No more busy signals or unexpected disconnects. Broad-
band Internet service is high-speed. Cable modem Internet
service is delivered through the same coaxial cable that
delivers your cable television service. Nearly 60 percent of
all U.S. homes receiving broadband get it from their cable
television provider, while the rest of the county use digital
subscriber lines (DSL) connections from telephone compa-
nies. DSL services generally max out at 1.5 mbps (mega-bits
per second), while Comcast Infernet access speed is 3
mibbps and Starpower offers speeds up to 7 mbbps.

Digital Cable

Digital Cable is an expanded level of cable service which
offers customers more programming choices and better
picture and sound quality. In addition, customers are able
to navigate the over 150 channels using a multi-function
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may be provided. Forinstance, Comcast’s basic cable ser-
vice fier includes both the broadcast channels (i.e., chan-
nels NBC4, FOX5, ABC7, CBS9, UPN20, etc.) and the PEG
channels and consists of approximately thirty channels in alll.

Video Cassette Recorder (VCR)

Traditional method of recording and viewing television pro-
gramming using a VHS cassette. Typically, only one channel
could be recorded at a tfime on one channel. Those who
used this method of recording their favorite television shows
usually amassed a collection of tapes. The quality of the re-
cording would degrade each time the tapes were re-used.
There was no seamless way of skipping over commercials if
the taping was done while the viewer was not at home.

Paper billing

Process of getting a cable bill in the mail, writing a check
payment and sending the bill back in the mail.

Basic remote control

Basic device which sent infrared signals to the felevision
set for purposes of changing channels. Traditionally, each
device (e.g. TV, VCR, DVD player) required its own remote
control. These could not be used for interacting with the
device other than sending one way signals.

Traditional Parental Conftrols

Send the kids to their rooms or disconnect the cable box
and lock it in a cabinet when you go out.

Analog and Digital Programming

Analog programming is the fraditional method for cable
companies to transmit felevision signals via coaxial cables to
you and others in your neighborhood. Television video infor-
mation transmitted through analog uses a continuous signal.
It usually takes more space and is dedicated, as opposed
to discrete quantities of signals used in digital transmission.
Digital programming is a method by which cable compa-
nies transmit programming to customers using digital com-
pression fechnology, but does not involve any difference in
the quality of the signal received by the viewer.

remote control and on-screen guides. Digital cable comes
at a much higher cost than basic cable. Cable companies
offer additional layers or tiers of digital cable which may
include packages of similar programming like music, cook-
ing. home design, etc.

Digital Video Recorders (DVR)

Unlike a VCR, this device permits users to record images and
video digitally and the image quality remains the same no
matter how many fimes the image is copied over. These de-
vices are more precise when it comes to fiming the copying
of a program and users can copy multiple programs over
multiple channels. In addition, a DVR often saves video to a
buffer, which enables viewers to skip commercials, pause,
fast forward and rewind a live broadcast or replay video
from the buffer.

On-line bill payment

Method of payment whereby customers receive electronic
versions and pay also using electronic payment methods.

Mulfi-function remote controls

Combination remote controls that permit users to control
cable, television, DVD players, and VCR's from one device
and to communicate interactively with the cable company
for ordering pay-per-view or video on demand services.

Digital Parental Control

Cable TV converters have a feature that permits parents to
lock out certain channels.

High Definition Television (HDTV)

Advanced high quality television through provision of up

to 1080 lines of horizontal resolution versus 480 for a regular
television set. These additional lines make the picture six
times as sharp and result in a noticeable quality difference.
To get HDTV channels, you will need a felevision capable
of displaying 1080i or 720 p formats and a set-top box from
your cable provider to process and outfput the HDTV signals.

Both Starpower and Comcast offer broadcast channels CBS,
NBC, ABC and PBS, as well as HBO and Showtime, in high
definition format. Both companies require customers to pay
a monthly fee for a converter box containing an HDTV tuner
and offer a tier of HD channels including ESPN and Comcast
SportsNet that can be purchased as a package.
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‘@ It has been another successful
Q\ vear for City Cable 13 and Cable

E (€] 16! Throughout the year, City Cable 13

has continued ifs practice of providing live
gavel-to-gavel coverage of all activities of
& the D.C. City Council and its various committees,
a including recorded coverage in the case of over-
0 lapping meetings. In 2003, City Cable 16 continued
& showcasing its line-up of informative, creative program-
Q ming focused on education, housing, healthcare, the
environment, economic development, and arts and enter-
tainment in the District. And of course viewers can also watch
all OCITT program, both live and on-demand, at our agency
website www.octt.dc.gov.
The programming team at OCTT is always looking for ways to
grow and improve upon our quality programming. As a result,
viewers may have noticed new additions and changes to the
City Cable 16 line-up. Two new programs were intfroduced:
WDC Boxing and DC Chamber Chat. Meanwhile, City Line
has recently changed formats to focus on the city’s effort to

crack down on crime in the District. So far, viewers have given
thumbs up to the new additions.

OCITT has gotten positive feedback from viewers who have
watched WDC Boxing, an action-packed, hour-long sports
program that showcases some of the most talented up-
and-coming boxers from the District and beyond. The show
features both men’s and women'’s boxing in the District, from
fiyweight to heavyweight.

Similarly, DC Chamber Chat is also creating a buzz among
members of the city’s business community. The host of the
show is DC Chamber of Commerce President and CEO Bar-
bara Lang, who inferviews guests and provides insight on a va-
riety of issues impacting business in the District. This 30-minute
round-table show informs the community of important issues
impacting local residents, businesses, and visitors. In addition,
each show highlights certain Chamber members who are
promoting business in the District.

OCTT anficipates a positive response to new episodes of City
Line which began in early September 2004. The newly refor-
matted City Line will explore the District’s “hot spot” problem
areas and what the District government, community leaders
and ordinary citizens are doing to transform them. The stories
covered in this show delve deeper than the level of cover-
age crime reports receive on the evening news and in the
metro pages of our local newspapers. City Line’s inspiring new
episodes spoftlight not only the challenges, but also the plans,
progress and solutions that go unreported in the media.

DC viewers aren’t the only ones taking note of City Cable 16°s
programming.

OCTT wass again recognized in six award categories at the 18th
annual Government Programming Awards presented by the
National Association of Telecommunications Officials and Advi-
sors ("NATOA™) this past September 2004.

OCTT’s productions of *WDC Boxing Open” and “Capital Cin-
ema” placed first in the visual arts and community awareness
programming award categories, respectively. In addition, the
District’s City Cable 16 received an honorable mention award
in NATOA's most prestigious award category, the overall Excel-
lence in Government Programming award for large munici-
palities.

Furthermore, the District’s City Cable 13 and 16 received the
following awards in several other categories:

"WDC Boxing” (Category: Sports)

“Walter Washington: Champion of Democracy” (Category:
Documentary - Social Issues)

“Your DC Today: 2003 Fed Cup” (Category: Documentary
- Event Coverage)

"WDC Boxing Promo” (Category: Event Promotion)
"Be Ready DC” (Category: Promotional Video Campaign)
"Council Hearing” (Category: Public Community Meetings)

OCITT also received two awards of distinction in the 2004
Videographer Awards Competition, an international awards
program directed by communications professionals to honor
excellence in video production. OCTT’s InStyle Washington:
Music Makers episode and the City Line: Sickle Cell program
were both honored in the competition.

Finally, OCTT recently won two categories in the 2004 Home-
town Video Festival presented by the Alliance for Community
Media. The Hometown Video Festival honors and promotes
community media and local cable programs that are first dis-
fributed on public, educational and government access cable
television channels. A documentary special about the historic
U Street neighborhood of Washington called Remembering U
won in the Local Performances category and the episode of
Your DC Today that covered the 2003 Fed Cup tennis tourna-
ment won in the Sports Enfertainment categories.
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CITY CABLE 16 SHOW DESCRIPTIONS

ASK THE

MAYOR

&z r o n T x 2 @
B ouworanoui

ASK THE MAYOR

See the best radio on television! DC Residents call in live to WTOP Radio’s monthly program, Ask the
Mayor. What you hear is what you get - live and unedited! Topics include the school board, the con-
frol board, and everything in between. The televised radio show is hosted by WTOP’s Bruce Alan, fea-
tures a rotation of esteemed journalists from the region, and is televised exclusively on Channel 16.

HEALTH MATTERS

Health Matters is a thirty-minute show devoted to educating District residents about important health
issues, and more importantly, how to prevent and control disease. A nufritionist, Dr. Rovenia Brock,
hosts the show.

CITYLINE

Discover how D.C. is cracking down on crime in our communities on City Cable 16’s City Line. Tune in
each month as the show explores the District’s hot spots and what government agencies, community
leaders and ordinary citizens are doing to tfransform them. City Line’s inspiring new episodes spotlight
not only the challenges, but also the plans, progress and solutions that go unreported in the media.

DC INACTION

Programs focus on the top events and stories of D.C. Features include everything from politics to the
arts. From the revitalization of East of the River and the digital divide, to improved DMV customer
service, watch DC in Action for Mayor Anthony Williams” plan to tackle the issues. DC in Action airs
regularly throughout the day on Channel 16.

ASK THE CHIEF

Much like Ask the Mayor, this monthly call-in show features Police Chief Charles Ramsey as he answers
the concerns of DC residents regarding crime and public safety on WTOP Radio. Previous episodes
include discussions about crime, relations between police and the community, and solutions to traffic
headaches in the District. This radio talk show is televised exclusively on Channel 16.

REPORTER’S ROUNDTABLE

Tune in to Reporter’s Roundtable for in-depth discussions by some of Washington’s most respected
journalists. Hosted by Denise Rolark Barnes of The Washington Informer, the show tackles the top news
items affecting District residents. Viewers will hear issues addressed from every perspective by panel-
ists like Hamil Harris of The Washington Post and Deborah Simmons of The Washington Times. The show
takes you beyond the local headlines as these journalists debbate what's in the news and how it will
impact DC residents.

CAPITAL CINEMA

Lights, camera, action! Find out on Capital Cinema why Washington is playing a starring role in Hol-
lywood filmaking. Host Ferman Patterson gives viewers a behind the scenes look at why the District is
a multi-million dollar cinema city. Each month Capital Cinema covers major studio films and TV pro-
grams produced in Washington and spotlights the work of local independent flmmakers, talent, crew
and production services in the city. This new program provides a fascinating look at how you can
break info the business with advice from directors, producers and various industry representatives

IN STYLE WASHINGTON

With style, elegance and sophistication, hostess Gwendolyn Russell gives City Cable 16 viewers the
ultimate tour of Washington’s finest hotels, restaurants, boutiques and events. Tune into In Style Wash-
ington for your very own passport to impeccable service, luxurious accommodations and exquisite
cuisine. You also don’t want to miss any of the famous faces and glamorous places featured in each
exciting episode of In Style Washington
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CONSUMER’S BILL OF RIGHTS

As a District cable television consumer, you have the following rights:

Consumers are entitled o receive high-quality cable televi-
sion service, including a clear picture and programming that
meets consumer needs.

Consumers should expect to be notified at least 48 hours in
advance of any scheduled inferruption of cable television
service.

Consumers have the right to receive dependable service,
free of unnecessary outages. Consumers shall be credited
one-day’s worth of service upon request for any service out-
age over 4 hours, and automatically for any outage over 12
hours.

Consumers are entitled to receive at least 30 days notice
prior to any changes in programming, channel line-up, rates
or terms of service.

Consumers have the right to speak with a customer service
representative by telephone within a reasonable amount of
fime or in person and receive courteous, professional and
knowledgeable assistance from such representative.

Consistent with applicable law, consumers are entitled to
request and to receive an appointment within 7 days of
ordering service for a standard installation or upgrade of
services.

Consumers are entitled to the prompt repair of service inter-
ruption or television reception problems. Total loss of picture

Information Tech. Officer Administrative Aide Administrative Aide

shall be repaired within 24 hours of a consumer’s notification
to a cable operator. All other reception problems must be
repaired within 48 hours of consumer’s request.

Consumers are entitled fo schedule service appointments
fo occur within a reasonable period of the day and not fo
exceed a 4-hour appointment window.

Consumers have the right to an accurate monthly bill that
contains all pertinent information including: payment due
date, an itemized listing of all charges and fees and the late
fee assessment date.

Consumers have the right to disconnect service at no
charge, except for the payment of any outstanding ac-
count balance.

Consumers are entitled to have appointments honored by
the cable operator. An appointment may not be cancelled
by the cable operator affer close-of-business of the day prior
fo the appointment without reasonable affempts to contact
the consumer on location.

Consumers are entitled to receive a copy of the work order
describing all work performed during an appointment.

Spanish-speaking consumers have the right at all times to
speak to a Spanish-speaking service representative.
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Referance Number: 171009
Physical System Id: 020191 Filing Year: 2003

‘ 1. Operator Information .

Mailing Address:

I1. General Information

2a. Number of subscribers: 39927 3a. Leased Cable Modems: 21083
b. Potential subscribers: 175884 b. Total Set Top Boxes: 43841
¢. Cable Modem subscribers: 20554 i. Analog Boxes Leased: 0
d. Telephony subscribers: 27479 ii. Hybrid Boxes Leased: 0
ifii. Digital Boxes Leased: 43841
4a. Coaxial Plant Length (Km): 1591 de. CARS microwave links used: Yes No
b. Fiber Optic plant length 1651 a @
(sheath Km): —————
C. Fiber Optic Nodes: 1605

i. Subscribers/node: 23
d. System is part of a cluster; Yes No
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Federal Communications Commission FCC 05-13

Before the
Federal Communications Commission
Washington, D.C. 20554

In the Matter of )
)
Annual Assessment of the Status of Competition ) MB Docket No. 04-227
in the Market for the Delivery of Video )
Programming, )
ELEVENTH ANNUAL REPORT
Adopted: January 14, 2005 Released: February 4, 2005

By the Commission: Chairman Powell issuing a statement; Commissioners Copps and Adelstein
concurring and issuing a joint statement.
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L INTRODUCTION

1. This is the Commission’s eleventh annual report (2004 Report) to Congress on the status of
competition in the market for the delivery of video programming.’ Section 628(g) of the
Communications Act of 1934, as amended (Communications Act), requires the Commission to report
annually to Congress on the status of competition in the market for the delivery of video programming.’
Congress imposed this annual reporting requirement in the Cable Television Consumer Protection and
Competition Act of 1992 (1992 Cable Act)’ as a means of obtaining information on the competitive status
of the market for the delivery of video programming.

A. Scope of this Report

2. We report on trends in the market and on the factors that have facilitated or impeded changes
in the competitive environment over the past year. Further, we offer information and analysis regarding
changes in the market since the 2003 Report, and we describe how those changes affect the current state
of the market. The information and analysis provided in this Report are based on publicly available data,
filings in various Commission proceedings, and information submitted by commenters in response to a

! The Commission’s previous reports appear at: Implementation of Section 19 of the 1992 Cable Act (Annual
Assessment of the Status of Competition in the Market for the Delivery of Video Programming), 1994 Report, 9 FCC
Red 7442 (1994); 1995 Report, 11 FCC Red 2060 (1996); 1996 Report, 12 FCC Red 4358 (1997); 1997 Report, 13
FCC Red 1034 (1998); 1998 Report, 13 FCC Red 24284 (1998); 1999 Report, 15 FCC Red 978 (2000); 2000
Report, 16 FCC Red 6005 (2001); 2001 Report, 17 FCC Red 1244 (2002); 2002 Report, 17 FCC Red 26901 (2002);
and 2003 Report, 19 FCC Red 1606 (2004).

? Communications Act of 1934, § 628(g), 47 U.S.C. § 548(g).
3 Pub. L. No. 102-385, 106 Stat. 1460 (1992).
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Notice of Inquiry (Notice) in this docket.! We do not require data submissions nor do we audit data
provided. We report data and other information as submitted by the commenters.” We did not receive
any information on a number of issues raised in the Notice (e.g., information on video delivery in foreign
markets, technical issues, cable horizontal ownership, delivery method of programming networks), and
very limited information on other issues (e.g., ownership of nonbroadcast networks, private cable
operators, locally and community-oriented programming). If we continue to find that we do not get the
necessary data from industry participants, we may pursue additional mandatory data collection processes to
ensure that we have appropriate information to fulfill our statutory mandate to provide Congress with an
annual assessment of the status of competition in the video marketplace.

3. In Section II, we examine the cable television industry, existing multichannel video
programming distributors (MVPDs) and other program distribution technologies and potential
competitors to cable television. Among the MVPDs discussed are direct broadcast satellite (DBS)
services and home satellite dishes (HSD), broadband service providers (BSPs), broadcast television
service, wireless cable systems using frequencies in the multichannel multipoint distribution service
(MMDS), and private cable operators (PCOs). We also consider other existing and potential distribution
technologies for video programming, including local exchange carriers (LECs) and utilities, home video
sales and rentals, and the Internet. In Section III of this report, we examine market structure and
competition. We evaluate horizontal concentration in the multichannel video marketplace, vertical
integration between programming services and distribution systems, and competitive issues in small and
rural markets. We also address numerous technical issues regarding navigation devices, emerging
services, and cable modems. Finally, we review briefly several developments in foreign markets.

B. Summary of Findings
1. The Current State of Competition: 2004

4. Inthe 2003 Report, the Commission recognized that competition provides consumers with
increased choice, better services, higher quality, and greater technological innovation. The 2003 Report
found that, overall, the level of competition among video providers had increased dramatically since our
first Report in 1994, Most notably, cable operators served almost 100 percent of the nation’s MVPD
subscribers a decade ago, but by June 2003, cable’s share of MVPD subscribers declined to 74 percent.®
As of June 2004, cable operators served approximately 72 percent of all MVPD subscribers. Today,
almost all consumers have the choice between over-the-air broadcast television, a cable service, and at
least two DBS providers. In some areas, consumers may also choose between other traditional (e.g.,
broadcasting, cable, DBS) and emerging (e.g., use of digital broadcast spectrum, fiber to the home, video
over the Internet) delivery technologies as well. Increased competition in the market for the delivery of
video programming since our first Report has led to improvements in cable television services, including
more channels of video programming and more service options, but generally not lower prices.” In
addition, through the use of advanced set-top boxes and digital video recorders, consumers are now able
to maintain more control over what, when, and how they receive information.

* Annual Assessment of the Status of C ompetition in the Market for the Delivery of Video Programming, 19 FCC
Red 10909 (2004) (Notice). Where possible, we requested data as of June 30, 2004.

* Appendix A provides a list of commenters and the abbreviations by which they are identified herein.

¢ See Appendix B, Table B-1. We have revised data for the number of cable subscribers for June 2003 to use a
consistent source.

7 See Implementation of Section 3 of the Cable Television Consumer Protection and Competition Act of 1992,
Statistical Report on Average Rates for Basic Service, Cable Programming Service, and Equipment, MM Docket
No. 92-266, FCC 05-12 (adopted Jan. 14, 2005) (2004 Price Survey); See also paras. 26-27 infra.
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5. The 2004 Report discusses changes that have occurred in the competitive environment over
the last year. Overall, we find that cable subscribership is remaining relatively stable as the MVPD
market grows; thus, cable’s share of the MVPD market is declining. In contrast, DBS subscribership
continues to increase at nearly double-digit rates of growth, and its share of the marketplace is increasing.
The second and fourth largest MVPDs are both DBS operators. In addition, other delivery technologies
continue to serve small numbers of subscribers in limited areas. LECs, who have partnered with DBS
providers to offer video service over the last year, have recently announced plans to enter the video
distribution market with fiber facilities.

Market Share of Competing MVPDs

@ % Cable @ % Satellite m % Others |
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e 90% -
<  30%
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5 40% -
@ 30% -
o
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June B3 June B58 June 2000 June 2001 June2002  Juwe 2003 June: 2004

Sources: Table B-1 Infra ; 2003 Report, Table B-1,

6. Based on the information presented in this Report, we find that consumers today have viable
choices in the delivery of video programming, and they are exercising their ability to switch among
MVPDs.? We do not believe that the fact that large numbers of consumers continue to subscribe to cable
service indicates a lack of choice. Cable operators in response to the growth of DBS have made upgrades
and advances in their offerings.” The number of cable subscribers selecting digital tiers and advanced
services not offered by DBS continues to grow. In addition, consumers are more likely to consider
switching from cable to DBS when they change their residences, indicating a convenience factor and the
cost of switching, rather than a lack of choice, is an important consideration in remaining a cable
subscriber.

8 See also Time Warner Says Price Cuts Possible, FINANCIAL TIMES, Qct. 5, 2004; Cable's Competition,
CABLEFAX DATABRIEFS, Sept. 20, 2004; David Lieberman, Study: Cable Losing Steam, USA TODAY, Aug. 24,
2004, at 1B; David Lieberman, Cable Companies’ Subscriber Base Sinks, While Satellite Firms Soar, USA TODAY,
Aug. 11, 2004, at 3B; Ken Belson, Two Big Cable Companies Report Losses Amid Competition, NEW YORK TIMES,
Aug. 10, 2004, at C4; Peter Grant, Cable Trouble: Subscriber Growth Stalls as Satellite TV Soars, WALL STREET
JOURNAL, Aug. 4, 2004, at B1; Cable Penetration Slips, DBS Rises, BROADCASTING & CABLE TV FAX, Aug. §,
2004, at 2; Chris Walsh, Comcast Fighting Back: Growing Competition Spurs Strategy of New Services, Innovation,
ROCKY MOUNTAIN NEWS, July 1, 2004; Ronald Grover and Tom Lowry, Satellite's Hot Pursuit of Cable, BUSINESS
WEEK ONLINE, May 24, 2004, at http://www.businessweek.com/@@3Be8T4QQU*TiBhkA/magazine/content/
04_21/b3884059.htm (visited Jan. 14, 2005).

? See fn. 299 infra; U.S. General Accounting Office, Issues Related to Competition and Subscriber Rates in the
Cable Television Industry, GAQ-04-8 (Oct. 2003) at 10 (2003 GAO Report).
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2. General Findings

7. Most MVPD subscribers continue to receive their video programming from a franchised
cable operator, but cable’s market share continues to decline. In June 2003, 73.6 percent of MVPD
subscribers received their video programming from a franchised cable operator, and by June 2004, 71.6
percent of MVPD subscribers received their video programming from a franchised cable operator. At the
same time, DBS’s share increased from 22.7 percent of MVPD subscribers in June 2003, to 25.1 percent
of MVPD subscribers in June 2004. The number of MVPD subscribers choosing all other delivery
technologies represented 3.3 percent of all subscribers in June 2004, as compared with 3.7 percent in June
2003.

8. While the number of subscribers to cable television has increased slightly since the 2003
Report, the total number of subscribers to MVPD services generally has increased at a more rapid pace.
A total of 89.8 million households subscribed to multichannel video programming services as of June
2003, compared to 92.3 million households subscribing to MVPDs in June 2004, an increase of about 2.8
percent. This subscriber growth represents slightly less than a one percentage point increase in the
percent of television households subscribing to an MVPD, from 84.2 percent as of June 2003 to 85.1
percent as of June 2004."

9. Last year we reported a decline in the number of cable subscribers. This year we report that
cable subscribership has increased only slightly, but now constitutes a smaller portion of the video
programming market. As of June 2003, there were 66.05 million cable subscribers, representing 73.6
percent of all MVPD subscribers. As of June 2004, there were 66.1 million cable subscribers,
representing 71.6 percent of all MVPD subscribers.

10. During the same period, the total number of noncable MVPD subscribers grew from 22.3
million in June 2003 to 26.2 million in June 2004, an increase of 17.7 percent. DBS subscribership, in
particular, continues to grow at double digit rates. Between June 2003 and June 2004, the number of
DBS subscribers grew from about 20.4 million households to about 23.2 million households. DBS’s
continued growth is due in part to the continued increase in the number of markets where local broadcast
television stations are distributed by DBS under the authority granted to them by the Satellite Home
Viewer Improvement Act of 1999 (SHVIA)."!

11. Over the last year, subscribership to large dish satellite service (HSD) continued to decline.
In June 2004, subscribers to HSD services represented only 0.36 percent of all MVPD subscribers,
compared to June 2003, when 0.56 percent of all MVPD subscribers received their service via HSD.
Although the participation of LECs has been limited in recent years, several LECs have announced their
intent to re-enter the video distribution market in the next several years using fiber facilities. The number
of subscribers receiving their video programming from a wireless (MMDS) operator remained steady
over the past year at about 0.22 percent of MVPD subscribers, and MVPD subscribers served by private
cable operators (PCOs) has declined slightly over the last year, from a 1.3 percent to 1.2 percent of all
MVPD subscribers.

12. Cable multiple system operators (MSQOs) and other MVPDs continue to offer nonvideo
advanced services. Some cable operators continue to offer access to the Internet through the subscriber’s
television and a specially designed set-top box, but the most popular way to access the Internet over cable
is through the use of a cable modem and personal computer, As of June 2003, there were more than 13.7

' The number of MVPD households reported here, and the associated percentages, may overstate actual values
because a household that subscribes to more than one MVPD (e.g., cable and DBS) is included as a subscriber to
both services. See 2003 Report, 19 FCC Red at 1610 n.8.

" Pub. L. No. 106-113, 113 Stat. 1501, 1501A-526 to 1501A-545 (1999).
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TABLE C-3

National Video Programming Services
Affiliated With a Media Entity*

Programming Service

A&E (Arts & Entertainment)

Ownership

Disney, NBC-Universal, Hearst

ABC Family Disney
ACNTYV (America’s Collectibles Network)

Action Max Time Wamer
AIT (African Independent Television)

American Movie Classics (AMC) Cablevision

America's Store

ANA Television Network

Animal Planet

Cox, Advance Newhouse,

Liberty Media
Anime Network
@Max Time Warner
'AYM Sports
ART (Arab Radio & Television)
Bandamax Univision
BBC America Viacom
BET (Black Entertainment Television) Viacom
BET Gospel Viacom
BET Hip Hop Viacom
BET Jazz: The Jazz Channel Viacom
Biography Channel Disney, NBC-Universal, Hearst

Black Family Channel (formerly MBC Network)

Black STARZ!

Liberty Media

Bloomberg Television

B Mania

Boomerang

Time Warner

Boston Kids & Family TV

Bravo

NBC-Universal

Bridges TV

Buzztime Entertainment

Canal 24 Horas

Cartoon Network

Time Warner
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CCTV-4 (China Central Television)

Celtic Vision

Channel One Russian Worldwide Network

IChronicle DTV

Church Channel Trinity Broadcasting Network
Cine Latino

Cinemax Time Warner

Classic Arts Showcase

CMT (Country Music Television) Viacom

CNBC NBC-Universal
CNBC World NBC-Universal
CNC Columbia

CNN Time Warner
CNN En Espafiol Time Wamer
CNN Headline News Time Warner
CNN International Time Warner
College Entertainment Network

Comedy.Central Viacom

Court TV

Time Warner, Liberty Media

Crime Channel

C-SPAN**

C-SPAN2**

C-SPAN3**

CSTV (College Sports Television)

CTI Zhon Tian Channel (formerly Power TV Zhon Tian
Channel)

Daystar Television Network Daystar Television
De Pelicula Univision

De Pelicula Classico Univision
Deep Dish TV

Destiny Channel

Discovery Channel

Cox, Advance Newhouse,
Liberty Media

Discovery En Espafiol

Cox, Advance Newhouse,
Liberty Media

Discovery Health Channel

Cox, Advance Newhouse,
Liberty Media
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Programming Service Ownership

Discovery HD Theater Cox, Advance Newhouse,
Liberty Media

Discovery Home Channel Cox, Advance Newhouse,
Liberty Media

Discovery Kids Cox, Advance Newhouse,
Liberty Media

Discovery Times Cox, Advance Newhouse,

Liberty Media, New York Times

Discovery Wings: The Aviation and Adventure Channel Cox, Advance Newhouse,
Liberty Media

Disney Channel Disney

DIY (Do-It-Yourself Network) E.W. Scripps

Dream Network

E! Entertainment Comecast, Disney

Ecology Communications

Encore Liberty Media
Encore HD Liberty Media
Encore Action Liberty Media
Encore Love Stories Liberty Media
Encore Mystery Liberty Media
Encore True Stories Liberty Media
Encore WAM! America’s Youth Network Liberty Media
Encore Westerns Liberty Media
ESPN Disney, Hearst
ESPN Classic Disney, Hearst
ESPN Deportes Disney, Hearst
ESPN2 Disney, Hearst
ESPN HD Disney, Hearst
ESPNEWS Disney, Hearst

EWTN: Global Catholic Network
Familyland Television Network

Family Net

Filipino Channel (ABS-CBN)

Fine Living o E.W. Scripps
5StarMax Time Warner
FITTV Cox, Advance Newhouse
Flix Viacom

Food Network E.W. Scripps
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Programming Service Ownership
Fox Movie Channel Fox
Fox News Channel Fox
Fox Sports Digital Nets : Fox
Fox Sports World Fox
Fox Sports en Espafiol Fox
FFX Fox
Fuel Fox
FSTV (Free Speech TV)
Fuse Cablevision
Fuse On Demand Cablevision
GdtechTV Comcast, EchoStar
Galavision Univision
GSN (Game Show Network) Liberty Media
German TV
Gol TV
Golden Eagle Broadcasting
Golf Channel Comcast

Goodlife Television Network

Grandes Documentales

Great American Country E.W. Scripps

Hallmark Channel Liberty Media

Hallmark Movie Channel Liberty Media

HBO (Home Box Office Time Warner

HBO 2 Time Warner

HBO Comedy Time Warner

HBO Family Time Warner

HBO Latino o Time Warner

HBO Signature Time Warner

HBO Zone Time Warner

HDNET

HDNET Movies

{Health TV Channel

Here! TV

History Channel Disney, NBC-Universal,
Hearst

History Channel en Espafiol Disney, NBC-Universal
Hearst
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Programming Service

Ownership

History International

Disney, NBC-Universal, Hearst

Home & Garden Television (HGTV)

E.W. Scripps

Home Shopping Network

Horse Racing TV

Hot Net

Hot Zone

HTV

Hustler TV

[maginasian TV

iN Demand (35 multiplexed channels)

Comcast, Time Warner, Cox

iN Demand HD1

Comcast, Time Warner, Cox

iN Demand HD2

Comcast, Time Warner, Cox

Independent Film Channel Cablevision
Infinito

Inspirational Life Television (I-LIFETV)

Inspirational Network (INSP)

International Channel Comcast

JCTV

Trinity Broadcasting Network

Jewelry Television by ACN

La Familia Network

LATV

Liberty Channel

Lifetime Movie Network

Disney, Hearst

Lifetime Real Women

Disney, Hearst

Lifetime Television

Disney, Hearst

{Locomotion Channel

MAVTV-Mav’rick Entertainment Network

MBC America (MUNHWA Broadcasting

Corporation)
Meadow Racing Network
MoreMAX Time Warner
MoviePlex Liberty Media
MSNBC NBC-Universal
MTV Espafiol Viacom
MTYV Hits Viacom
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Programming Service

Ownership

MTYV Jams Viacom

MTYV: Music Television Viacom

MTV 2 Viacom

Mun? NBC-Universal

Music First

My Pet TV

INASA Television

[National Geographic Channel Fox

National Iranian Television (NITV)

[National Jewish Television

INBA TV

INewsworld International

INFL Network

INFL On Demand

Nick 2 Viacom

INickelodeon Gas-Games & Sports Network Viacom

[Nickelodeon/Nick at Nite Viacom

[Nicktoons Viacom

[Noah’s World Interational

[Noggin/The N Viacom

Oasis TV

Outdoor Channel

Outdoor Life Network Comcast

OuterMax Time Warner

Ovation: The Arts Network Time Warner, New York
o Times

Oxygen Media

Pax TV NBC-Universal, Paxson

Communications

Pentagon Channel

Playboy TV Networks

Pleasure

Praise Television

PIN (Product Information Network)

Puma TV

QTV (Q Television Network)
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Programming Service

Ownership

QVC Liberty Media
RAI International

Rang-A-Rang

Ritmoson Latino Univision

Russian Television Network of America (RTN)

Rx Channel

Saigon Broadcasting Network

Science Channel

Cox, Advance Newhouse

Sci-Fi Channel

NBC-Universal

SCOLA

Shop at Home E.W. Scripps

Shop NBC NBC-Universal

Short TV

Showtime Viacom

Showtime Beyond Viacom

Showtime PPV (formerly Showtime Event Television, Viacom
SET)

Showtime Extreme Viacom

Showtime Family Zone Viacom

Showtime Next Viacom

Showtime Showcase Viacom

Showtime Too Viacom

Showtime Women Viacom

SiTV

Skyview World Media

S | Networks

Sorpressa

SoapNet Disney

Source Suite Insight Communications

Speed Channel Fox

Spice 1

Spice 2

Spike TV Viacom

Sportsman Channel

Starz! Liberty Media

Starz! Cinema Liberty Media

Starz! Family Liberty Media
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Programming Service Ownership
Starz! HD Liberty Media
Starz! Kids Liberty Media
Starz! On Demand Liberty Media
Starz! Super Pack (13 movie channels) Liberty Media
Starz! Theater Liberty Media
Style Comcast, Disney
Sun TV
Sundance Channel Viacom
Sur
TBN (Trinity Broadcasting Network) Trinity Broadcasting Network
TBN Enlace USA Trinity Broadcasting Network
TBS Time Warner
Telefe Internacional
Telefutura Univision
Telehit Univision
Telemundo NBC-Universal
Telemundo Intemacional NBC-Universal
The Erotic Network (TeN)
TeN on Demand
TeN BLOX
TeN Blue
TeN Clips
Tennis Channel
Tenxsty
TFN (The Football Network)
TLC (The Learning Channel) Cox, Advance Newhouse

Liberty Media

Thriller Max Time Warner
TMC (The Movie Channel) Viacom
TMC HD Viacom
TMC XTRA Viacom
TNT (Turner Network Television) Time Warner
True Blue
Toon Disney Disney
Totally Broadway TV
Totally Hollywood TV
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Programming Service

Ownetship

Travel Channel

Cox, Advance Newhouse
Liberty Media

'TCM (Tumner Classic Movies)

Time Warner

TR!O

NBC-Universal

TV 5 - USA Inc.

TV Asia

TVG Network

TV Games Network

Fox

TV Japan

TVN Entertainment Corporation (33 digital pay-per-
view channels)

TVN Direct

TV Guide Channel

Fox

TV Guide Interactive

Fox

TV Internacional

TV Land

Viacom

TV One

Comcast

TV Polonia

UBC (Urban Broadcasting Company)

Univision

Univision

Utilisima Satelitel

USA Network

NBC-Universal

'VH1 (Music First) Viacom
VH1 (Classic) Viacom
'VHI1 Soul Viacom
VH]1 Country Viacom
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Programming Service Ownership

VH1 Megahits
VH Uno
Video Rola
Vivid TV
VTV: Varsity Television
VTV On Demand

WE Cablevision
‘Weather Channel Landmark Communications

Weatherscan Landmark Communications
WGN Tribune Company
Wisdom Television
WMAX Time Warner
Word Network
Worship Network
ZEE TV

Note:

* Media entity is defined as a cable operator, broadcast rietwork, or broadcast television station licensee.
Liberty Media programming interests are also listed due to its ownership in News Corp. (Fox).

** The National Cable Satellite Corporation (C-SPAN) derives 97 percent of its revenues from affiliate
fees (i.e., subscriber fees from MVPDs). The remaining three percent is provided by various investments.
Affiliates have no ownership or program control interests in C-SPAN.

Sources:

See Sources Tables C-1 and C-2.

FCC, Broadcast Radio and Television Electronic Filing System, hftp://svartifoss2.fcc.gov/cgi-bin/
ws.exé/prod/cdbs/pubacc/prod/cdbs_pa.htm.

Paxson Communications, http://www.pax.tv/about/ (visited Dec. 16, 2004).

Daystar Television Network, http://www.daystar.com/about.htm (visited Dec. 16, 2004).
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TABLE C-4

Regional Video Programming Services

Programming Services

Launch Date

MSO Ownership (%)

Altitude Sports & Entertainment Sep-04

Arabic Channel Apr-91

Arizona News Channel Nov-96 Cox (50)

Bay News 9 Sep-97 Time Warner (100)
Bay TV 1994

Bravesvision (Atlanta) Jul-03 Comcast (100)
California Channel Feb-91

Capital News 9-Albany New York Time Warner (100)
Central Florida News 13 (CFN 13) Qct-97 Time Warner (50)
ChicagoLand Television News (CLTV) Jan-93

Carolinas Sports Entertainment Television Oct-04

CN8 — The Comcast Network Oct-97 Comcast (100)
Comcast Local (Detroit) Aug-04 Comcast (100)
Comcast SportsNet (Philadelphia) Oct-97 Comcast (78.34)
Comcast SportsNet Chicago Oct-04 Comcast (30)
Comgcast SportsNet Mid Atlantic Apr-84 Comcast (100)
Comcast SportsNet West Nov-04 Comcast (100)
Comcast / Charter Sports Southeast (CSS) Apr-84 Comcast (69.1), Charter (23)
County Television Network San Diego Jul-96

Cowboys TV (Dallas) Sep-04 Comcast (100)
Cox Sports Television Qct-02 Cox (100)
Ecumenical Television Channel 1983

Empire Sports Network Dec-90 Adelphia (67)
Falconvision (Atlanta) Sep-04 Comcast (100)
Florida's News Channel Sep-98

Fox Sports Net Arizona Sep-96

Fox Sports Net Bay Area Apr-90 Cablevision (60)
Fox Sports Net Chicago Jan-84 Cablevision (60)
Fox Sports Net Detroit Sep-97

Fox Sports Net Florida 1989 Cablevision (60)
Fox Sports Net Midwest Sep-97

Fox Sports Net New England Jan-88 Cablevision (30)
Fox Sports Net New York 1989 Cablevision (60)
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Programming Services Launch Date MSO Ownership (%)

Fox Sports Net North Mar-89

Fox Sports Net Northwest Nov-88

Fox Sports Net Ohio Feb-89 Cablevision (60)
Fox Sports Net Pittsburgh Apr-86

Fox Sports Net Rocky Mountain Nov-88

Fox Sports Net South Aug-90

Fox Sports Net Southwest Jan-83

Fox Sports Net West Oct-85

Fox Sports Net West 2 Jan-97

Game Bank Nov-95

Gwinnet News & Entertainment Television May-97

Hip Hop Network Jan-97

International Television Broadcasting (ITV) Apr-86

Las Vegas One News Apr-98

Local News on Cable (LNC) — Hampton Feb-97

Madison Square Garden Network (MSG) Oct-69 Cablevision (60)
MediaOne News Dec-95

MetroSports ~ Kansas City, Mo. Feb-04 Time Warner (100)
Metro Stories Aug-98 Cablevision (60)
Metro Traffic and Weather Aug-98 Cablevision (60)
Metro TV Aug-98 Cablevision (60)
Michigan Government Television Jul-96

Neighborhood News 12 ' Unknown Cablevision (75)
New England Cable News (NECN) Mar-92 Comcast (50)

New England Sports Network (NESN) Mar-84

New York 1 News (NY1 News) ' Sep-92 Time Warner (100)
NY 1 Noticias Jun-03 Time Wamer (100)
News 10 Now — Syracuse, N. Y. Nov-03 Time Warner (100)
News 12 Connecticut Jun-95 Cablevision (75)
News 12 Long Island Dec-86 Cablevision (75)
News 12 New Jersey : Mar-96 Cablevision (75)
News 12 Bronx Jun-97 Cablevision (75)
News 12 Westchester Nov-95 Cablevision (75)
News 8 Austin | Sep-99 Time Wamer (100)
News Channel 5+ Sept-96
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Programming Scrvices Launch Date MSO Ownership (%)

News 14 Carolina (Charlotte) Mar-02 Time Warner (100)
News 14 Carolina (Raleigh) Mar-02 Time Warner (100)
News Now 53 Jun-97 Cox (50)

News on One Oct-97 Cox (50)

News Watch 15 (New Orleans) Oct-99

News Channel 8 Oct-91

NGTYV (National Greek Television Dec-87

Nippon Golden Network Jan-82

North West Cable News (NWCN) Dec-95

Ohio News Network (ONN) May-97

Orange County Newschannel (OCN)

PASS Sports (Pro-Am Sports System) Apr-84

Pennsylvania Cable Network (PCN) Sep-79

Pittsburgh Cable News Channel (PCNC) Jan-94 Comncast (30)
Rarities Exchange : Dec-98

Regional News Network (RNN) Dec-95

Rhode Island News Channel Sep-98 Cox (50)

R News — Rochester, N. Y. Jul-95 Time Warner (100)
San Diego’s News Channel 15 Jan-97

Six News Now Jul-95

Soundtrack Channel (STC) Mar-02

Sunshine Network Mar-88

Texas Cable News Jan-99

Tri-State Media News (TSM News) Apr-99

Turner South (§TC) Oct-99 Time Warner (100)
"TV33 Dec-95

Washington Korean TV (WKTV) 1985

Yankee Entertainment Sports Network (YES) Mar-02

Sources:

NCTA, Regional Cable Networks, Cable Developments 2004, at 207-242.
Comcast Comments at 28.

Fox Comments, Attachment A.

Mass Media Notes, COMM. DAILY, Feb. 3, 2004, at 10.

Stormy Weather, CABLEFAX DAILY, Oct. 15, 2004, at 2,

http://'www .cjr.org/tools.owners (visited July 20, 2004)
http://www.freep.com/money/business (visited Oct. 29, 2004)
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COMCAST REPORTS FIRST QUARTER 2005 RESULTS

Consolidated Revenue Increased 9.3% to $5.4 Billion
Cable Division Revenue Increased 9.7% to $5.1 Billion

Consolidated Operating Income Increased 31.3% to $866 Million

Consolidated Operating Cash Flow Increased 17.1% to $2.0 Billion
Cable Division Operating Cash Flow Increased 15.9% to $2.0 Billion

Strong Demand for New Products Continues
Adds More than 414,000 High-Speed Internet and 200,000 Digital Customers
Digital Customer Demand Drives 428,000 HDTV and DVR Additions

Wk

Comcast Board of Directors Authorizes $2 Billion Addition
To Stock Repurchase Program

Philadelphia, PA — April 28, 2005...Comcast Corporation (Nasdag: CMCSA, CMCSK) today reported
results for the quarter ended March 31, 2005. Comcast will discuss first quarter results on a conference
call and webcast today at 8:30 AM Eastern Time. A live broadcast of the conference call will be available
on the investor relations website at www.cmcsa.com and www.cmesk.com.

Brian L. Roberts, Chairman and CEO of Comcast Corporation said, “We are off to a great start this year.
We are reporting strong revenue growth in our Cable and Content divisions and more than $2 billion in
Operating Cash Flow, representing growth of more than 17% as compared to the first quarter of 2004,
Operating income increased more than 31% to $866 million. Our strategy of differentiating our products
by adding valuable features is showing continued positive results with robust Comcast Digital Cable and
Comecast High-Speed Internet net additions. We are striking the right balance with our focus on customer
growth and profitability.”

“Our customers are embracing a whole new way to watch television. In March, our digital television
customers viewed more than 100 million ON DEMAND programs. That is three times the number of
programs viewed ON DEMAND in March of last year and a 40% increase in usage from the fourth quarter
of 2004.”

“We generated $722 million of Free Cash Flow in the first quarter of 2005, repurchased $326 million in
Comcast stock and continue to make investments to support our growth and differentiation strategy. { am
pleased to announce that our Board of Directors has authorized a $2 billion addition to our stock
repurchase program, providing $2.3 billion of repurchase capacity. Since December 2003, we have
repurchased $1.7 billion of Comcast stock.”

“The first quarter of 2005 demonstrates that we are executing on all fronts, delivering strong operational
and financial results, returning capital to shareholders, and making investments to support our ongoing
growth.”



“Comcast has never had more potential for growth or been in a better position to take advantage of those
opportunities. We are excited about the future of the cable business and we just announced transactions
with Time Warner and Adelphia that will allow us to expand our footprint and accelerate the deployment
of our advanced services even further.”

Comcast Cable Results

Cable results are presented on a pro forma basis. Pro forma cable results adjust only for certain
acquisitions and dispositions and are presented as if the acquisitions and dispositions were effective on
January 1, 2004. Please refer to Table 7-A for a reconciliation of pro forma data.

Comcast Cable reported revenue of $5.1 billion for the quarter ended March 31, 2005, representing a
$453 million or 9.7% increase from the $4.7 billion in the first quarter of 2004, Video revenue increased
$178 million or 5.6% to $3.4 billion in the first quarter of 2005, driven by higher monthly revenue per
subscriber and an increase in digital cable subscriptions. Comcast Cable added 200,000 new digital
customers in the first quarter of 2005 and, with more than 8.8 million subscribers, digital cable penetration
reached 41.1% of basic subscribers. Basic cable subscribers declined 29,000 during the first quarter of
2005,

Digital cable subscriber and video revenue growth reflect consumers’ demand for new digital features and
services including Comcast ON DEMAND, high-definition television (HDTV) programming and digital
video recorders (DVRs). During the first quarter of 2005, pay-per-view revenue increased more than 18%
driven by movie and event purchases through the Comcast ON DEMAND service. Pay-per-view
revenues have increased each of the last six quarters reflecting the strong consumer appeal of the ON
DEMAND service. At the end of the first quarter of 2005, we had deployed a combined 1.6 million set-top
boxes with DVR and/or HDTV programming capability, an increase of more than 1 million in the past year.,
More than 428,000 or 25% of these advanced set-top boxes were deployed in the first quarter of 2005,
generating an incremental $5 to $10 of monthly revenue per box.

Comcast High-Speed Internet service revenue increased 32.5% to $925 million in the first quarter. of 2005
reflecting strong growth in the number of subscribers and higher average revenue per subscriber,
Comcast Cable added 414,000 high-speed Internet customers to finish the first quarter of 2005 with 7.4
million subscribers, representing a penetration rate of 18.3% of available homes. Average monthly
revenue per subscriber was $42.81 in the first quarter of 2005, a slight increase from the first quarter of
2004 and a 1.8% increase from the $42.06 reported in the fourth quarter of 2004,

Advertising revenue for the first quarter of 2005 increased 9.8% to $296 million reflecting growth of 9.1%
in local advertising and growth of 15.4% in regional/national advertising as a result of the continuing
success of our regional interconnect strategy. The strong growth in advertising revenue during the first
quarter included a decline in political advertising. Advertising growth in 2005 will continue to reflect a
significant decline in political advertising when compared to the 2004 election year.

Cable phone revenue declined 3.1% from the first quarter of 2004 to $173 million in the first quarter of
2005. The decrease in revenue reflects a decline in cable phone customers during 2004. Comcast Cable
reported 4,000 net new cable phone customers in the first quarter of 2005 including the addition of more
than 7,000 Comcast Digital Voice customers (Comcast's phone service using IP technology), offset by a
decline in the number of Comcast’s circuit-switched telephone customers as we transition to focus on
marketing Comcast Digital Voice.

Cable operating income before depreciation and amortization (Operating Cash Flow) increased 15.9% to
$2.0 billion for the quarter from the $1.7 billion reported for the first quarter of 2004. First quarter 2005
Operating Cash Flow margin increased to 39.1% from 37.0% in the first quarter of last year.

Cable capital expenditures for the quarter ended March 31, 2005 increased 8.5% to $883 million from the
same period last year. The increase in capital expenditures reflects certain capital investments, including
equipment for digital simulcasting and our integrated service platform, which will not recur in the latter part
of this year, and additional purchases of advanced set-top boxes to meet customer demand.

Content

Comcast's content segment consists of our national networks E! Entertainment Television and Style
Network (E! Neiworks), The Golf Channel, Outdoor Life Network, G4 and AZN Television (formerly
International Channel Networks).



Comcast's content segment reported first quarter 2005 revenue of $213 million, a 20.9% increase from
the first quarter of 2004 reflecting increases in distribution and advertising revenue for all the networks.
The Content segment reported Operating Cash Flow of $77 million, a 12.1% increase from the first
quarter of 2004 due primarily to strong growth at The Golf Channel offset by funding of our developing
networks.

Corporate and Other
Corporate and Other includes Comcast-Spectacor, corporate overhead and other operations and

eliminations between Comcast's businesses. For the quarter ended March 31, 2005, Comcast reported
Corporate and Other revenue of $47 million and an Operating Cash Flow loss of $42 million compared to
revenue of $86 million and an Operating Cash Flow loss of $55 million in the same period of 2004
reflecting the absence of National Hockey League games in 2005.

Consolidated Results

In the first quarter of 2005, the Company reported consolidated revenues of $5.4 billion, a 9.3% increase
from the $4.9 billion reported in the same period of 2004. Operating income increased 31.3% to $866
million in the first quarter of 2005 compared to operating income of $659 million in the same period of
2004, Consolidated Operating Cash Flow increased to $2.0 billion, or 17.1%, in the first quarter of 2005
from the $1.7 billion reported in the prior year.

Free Cash Flow (described further on Table 4) increased $325 million or 81.9% reflecting higher
Qperating Cash Flow and capital expenditures, as described above.

For the quarter ended March 31, 2005, the Company reported consolidated net income of $313 million, or
$0.14 per share compared to a consolidated net income of $65 million, or $0.03 per share in the same
period of 2004,

As previously disclosed and more fully described in our 2004 Form 10-K, Comcast is liable for a portion of
any liabilities of AT&T relating to certain At Home litigation. AT&T is currently involved in advanced
settlement discussions, following a mediation, relating to two of the lawsuits. If AT&T reaches a
settlement prior to the filing of our Form 10-Q, Comcast would be required to reflect in its first: quarter
earnings its share of the settlement amount. No assurances can be given that a settliement will be
reached or the amount of any such settiement. Final disposition of these lawsuits and the final resolution
of Comcast’s share of these potential liabilities are not expected to have a material adverse effect on its
consolidated financial position but could be material to its consolidated results of operations of any one
period. Financial results contained in this press release do not reflect the potential effect of any such
settlement.

2005 Financial Qutlook:
Comcast updates the following previously issued guidance for 2005;

» Consolidated Operating Cash Flow growth of 14% to 15%; up from the previous guidance of at
least 12% growth.*

« Consolidated capital expenditures will increase by $200 to $300 million over previous guidance of
approximately $3 billion due to the strong demand for advanced set-top boxes.

Comcast affirms the following previously issued guidance for 2005:

» Consolidated revenue growth of approximately 10%.

* Total Revenue Generating Unit growth of at least 2.5 million units.

+ Consolidated Free Cash Flow growth of 35% to 45%.*
* Does not include any impact from the adoption of SFAS No. 123R (Accounting for stock-based compensation).

#HH

This press release contains forward-looking statements. Readers are cautioned that such forward-looking statements invoive risks
and uncertainties that could cause actual events or our actual results to differ materially from those expressed in any such forward-

looking statements, including the effect of any settlement reached in the At Home litigation. Readers are directed to Comcast's
periodic and other reports filed with the Securities and Exchange Commission for a description of such risks and uncertainties.



In this discussion we sometimes refer to financial measures that are not presented according to generally accepted accounting
principles (GAAP). Certain of these measures are considered “non-GAAP financial measures” under the Securities and Exchange
Commission (SEC) regulations; those rules require the supplemental explanation and reconciliation provided in Table 7 of this
release. All percentages are calculated based on actual amounts. Minor differences may exist due to rounding.

HHE

Comcast Corporation will host a conference call with the financial community today April 28, 2005 at 8:30 a.m. Eastern Time (ET).
The conference call will be broadcast live on the Company’s Investor Relations website at www.cmcsa.com or www.cmesk.com. A
recording of the call will be available on the investor Relations website starting at 12:30 p.m. ET on Thursday, April 28, 2005. Those
parties interested in participating via telephone should dial (847) 413-2408. A telephone replay will begin immediately following the
call until Friday, April 29, 2005 at midnight Eastern Time (ET). To access the rebroadcast, please dial (630) 652-3000 and enter
passcode number 112748754 To automatically receive Comcast financial news by email, please visit www.cmesa.com or
www.cmcesk.com and subscribe to e-mail Alerts.

Comcast Corporation (Nasdag: CMCSA, CMCSK) (http://www.comcast.com) is the nation's leading provider of cable, entertainment
and communications products and services. With 21.5 million cable customers, 7.4 million high-speed Internet customers, and 1.2
million voice custorners, Comcast is principally involved in the development, management and operation of broadband cable
networks and in the delivery of programming content.

The Company's content networks and investrents include E! Entertainment Television, Style Network, The Golf Channel, Outdoor
Life Network, G4, AZN Television, PBS KIDS Sprout, TV One and four regional Comcast SportsNets. The Company also has a
majority ownership in Comecast-Spectacor, whose major holdings include the Philadelphia Flyers NHL hockey team, the Philadelphia
76ers NBA basketball teamn and two large multipurpose arenas in Phitadelphia. Comcast Class A common stock and Class A
Special common stock trade on The NASDAQ Stock Market under the symbols CMCSA and CMCSK, respectively,
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TABLE 1

Condensed Consolidated Statement of Operations (Unaudited)

(amounts in millions, except per share data)

Revenues

Operating expenses

Selling, general and administrative expenses

Operating Cash Flow
Depreciation expense
Amortization expense

Operating Income

Other Income (Expense)
Interest expense
Investment loss, net
Equity in net income (losses) of affiliates
Other income

Income before Income Taxes
and Minority Interest

Income tax expense
income Before Minority Interest
Minority interest

Net Income

Diluted eamings per common share

Diluted weighted average number of common shares autstanding

Three Months Ended
March 31,
2005 2004
$5,363 $4,908
1,957 1,869
1,376 1,306
3,333 3.175
2,030 1,733
874 798
280 276
1,164 1,074
866 659
(444) (500)
(36) )
12 an
62 7
(406) {519)
460 140
(140) _(76)
320 64
€43 1
$313 $65
$0.14 $0.03
2,222 2,268
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TABLE 2
Condensed Consolidated Balance Sheet (Unaudited)
(dollars in millions)

March 31, December 31,
2005 2004
ASSETS
CURRENT ASSETS
Cash and cash equivalents $636 $452
Investments 950 1.556
Accounts receivable, net 833 959
Other current assets 461 569
Total currant assets 2,930 3.535
INVESTMENTS 12,945 12,812
PROPERTY AND EQUIPMENT, NET 18,738 18,711
FRANCHISE RIGHTS 51,088 51,071
GOODWILL 14,014 14,020
OTHER INTANGIBLE ASSETS, net 3,824 3,851
QTHER NONCURRENT ASSETS, net 899 694
$104,238 $104,694
LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable and accrued expenses related to trade creditors $1,998 $2,041
Accryed expenses and other current liabilities 2,607 2,735
Deferred income taxes 166 360
Current portion of long-term dabt 2,638 1.854
Current portion of exchangeable debt 1217 1,645
Total current liabilities 8.626 8,625
LONG-TERM DEBT, less current portion 19,264 20,039
LONG-TERM EXCHANGEABLE DEBT, less current portion 53 54
DEFERRED INCOME TAXES 26,930 26,815
OTHER NONCURRENT LIABILITIES 7,237 7,261
MINORITY INTEREST 602 468
STOCKHOLDERS' EQUITY 41,526 41,422
$104,238 $104,694
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TABLE 3

Condensed Consolidated Statement of Cash Flows (Unaudited)

(dollars in millions)

OPERATING ACTIVITIES
Net cash provided by operating activities

FINANCING ACTIVITIES
Proceeds from borrowings
Retirements and repayments of debt
Repurchases of common stock and stock options

Issuances of common stock and sales of options and put options on common stock

Other, net
Net cash used in financing activites

INVESTING ACTIVITIES
Capital expenditures
Proceeds from sales and restructuring of investments
Purchases of investments
Acquisitions, net of cash acquired
Additions to intangible and other noncurrent assets
(Purchases of) proceeds from sales of short-term investments, net
Proceeds from settlement of contract of acquired company

Net cash used in investing activities

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, beginning of period
CASH AND CASH EQUIVALENTS, end of period

Three Months Ended

March 31,
2005 2004

$1,332 $774

225 4
(112) (273)
(326) (12)

40 22

38 8
{135) (251)
{892) (828)

100 4
(40) (60)
- (41)
(180) (305)

1) 6

- 26
(1,013) (1,198)
184 (675)

452 1,550

$636 $875

TABLE 4

Calculation of Free Cash Flow {(Unaudited) (1)

(dollars in millions)

Operating Cash Flow
Interest, Net (2)

Cash Paid for Income Taxes
Capital Expenditures

FREE CASH FLOW

Changes in Working Capital and Other Itemns (3)
Net Cash Provided by (Used in) Operating Activities Less Capital Expenditures

Three Months Ended

March 31,
2005 2004

$2,030 $1,733
(404) (447)
(12) (61)
(892) (828)
$722 $397
(282) {451)
$440 ($54)

(1) Free Cash Flow is defined as Oparating Cash Flow less net interest, cash paid for taxes, and capital expenditures. It is unaffected by fluctuations in working capital
fevals from period to period and cash payments associated with intangible and other noncurrent assets. Cash payments for intangible and other noncumrent assets Include
long-term technology license agreements including computer software, long term rights to service multi-dwelling properties and programming content for our cable
networks. In 2004, cash payments for intangible assets also included a long-term strategic license agreement with Gemstar of approximately $250 milfion.

(2} Includes intarest expense net of interest income and excludes non-cash interest and subsidiary preferred dividends.

(3) Free Cash Flow excludes amounts necessary to reconcile Free Cash Flow to "Net Cash Provided by Operating Activities Less Capital Expenditures.” In 2005, this
amount includes $92 million in cash payments for liabilities recorded as part of the acquisition of AT&T Broadband with the remainder substantially related to reductions in
accruals associated with payments of interest and employee compensation and bonuses. In 2004, this amount inchxies $149 miflion in cash payments for liabilities
recorded as part of the acquisition of AT&T Broadband with the remainder substantially related to reductions in accruals associated with paymants of interest and

employes compensation and bonuses.
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TABLES
Pro Forma Financial Data by Business S ent udited) (1
(doilars in millions)
Corporate and
Cable (2) Content (3) Other (4) Toial

Three Months Ended March 31, 2005

Revenues $5,103 $213 $47 $5,363
Operating Cash Flow $1,995 $77 {$42) $2,030
Operating Income (Loss) $891 $32 ($57) $866
Operating Cash Flow Margin 39.1% 36.1% NM 37.9%
Capitat Expenditures (5) $883 $4 $5 $892
Three Months Engded March 31, 2004

Revenues $4,650 $176 $86 $4,912
Operating Cash Flow $1,721 $69 ($55) $1,735
Operating Income (Loss) $704 $34 377 $661
Operating Cash Flow Margin 37.0% 39.0% NM 35.3%
Capltal Expenditures (5) $814 $4 $10 $828

m

@

(3)

)

)]

See Non-GAAP and Other Financial Measures in Table 7. Historical financial data by business segment, as required under generally accepted
accounting principles, is available in the Company's quanerly report on Form 10-Q. All percentages are calculated based on actual amounts.
Minor differences may exist due to rounding.

Pro forma financial data includes the results of the 30,000 cable subscribers acquired from US Coastal Cable in April 2004,

Content includes our national networks E! Entertainment Television and Style Network (E! Networks), The Golf Channel, Qutdoor Life Network,
G4 and AZN Television,

Corporate and Other includes Comcast-Spectacor, Corporate activities and all other businesses not presented in the Cable or Content
segments and elimination entries, Beginning in the third quarter of 2004, Comcast-Spectacor includes the operating results of its investment in
a sports-event related business.

Our Cable segment's capital expenditures are comprised of the following categories:

1Q05 1004
New Service Offerings
Customer Premise Equipment (CPE) $463 $292
Scalable Infrastructure 209 121
672 413
Recurring Capital Projects
Line Extensions 64 60
Support Capital 47 89
m 149
Upgrades 100 252
Totat $843 $814

CPE includes costs incurred at the custorner residence to secure new customers, revenue units and additional bandwidth revenues (e.g. digital
converters). Scalable infrastructure includes costs, not CPE or network relatad, (o secure growth of new customers, revenue units and
additional bandwidth revenues or provide service enhancements (e.g. headend equipment). Line extensions include network costs associated
with entefing new service areas (e.g. fiber/coaxial cable). Support capital includes costs associated with the replacement or enhancement of
non-network assets due to obsolescence and wear out (2.9. non-network equipment, land, buildings and vehicles). Upgrades include costs to
enhance or replace axisting fiber/coaxial cable networks, including recurring betterments.
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TABLE 6
Pro Forma Data - Cable Segment Components (Unaudited) (1) (2
(dollars in millions, except average monthly revenue per subscriber data)

Three Months Ended
March 31,
2005 2004
Revenues:
Video (3) $3,362 $3,184
High-Speed internet 925 698
Phone 173 179
Advertising 296 269
Other (4) 180 161
Franchise Fees 167 159
Total Revenues $5,103 $4,650
Operating Cash Flow $1,995 $1.721
Operating Income $891 $704
Operating Cash Flow Margin 39.1% 37.0%
Capitat Expenditures $883 $814
Operating Cash Flow, Net of Capital Expenditures $1.,112 $907
1Q06 1Q04 4004
Video
Homes Passed (000's) 41,000 40,100 40,800
Basic Subscribers (000's) 21,525 21,581 21,553
Basic Penetration 52.6% 63.8% 52.8%
Quarterly Net Basic Subscriber Additions (000's) (29) 36 60
Digital Subscribers (000's) 8,856 7.859 8,656
Digitat Penetration M1.1% 36.4% 402%
Quarterly Net Digital Subscriber Additions (000's) 200 192 251
Dighal Set-Top Boxes ) 13,365 11,542 12,960
Monthly Average Video Revenue per Basic Subscriber $52.04 $49.22 $50.20
Monthly Average Totat Revenue per Basic Subscriber $78.99 $71.89 $77.27
High-Speed Intemet
“Available® Homes (000's) 40,483 36,167 40,010
Subscribers (000's) 7.408 5,680 6,994
Penetration 18.3% 15.7% 17.5%
Quarterly Net Subscriber Additions (000's) 414 394 438
Monthly Average Revenue per Subscriber $42.81 $42.44 $42.06
Phone
"Available” Homes (000's) (5) 11,277 9,657 10,437
Subscribers (000's) 1,228 1,247 1,223
Panetration .o 10.9% 12.9% 11.7%
Quarterly Net Subscriber Additions (000's) 4 (20) 10
Monthly Average Revenue per Subscriber $47.07 $47.34 $47.30
Total Revenue Generating Units (000's) (6) 39,017 36,367 38,426
CQuarterly Net Additions 589 601 759

(1) See Non-GAAP and Other Financial Measures in Table 7. All percentages are calculated based on actual amounts. Minor differences may exist due to rounding.

{2) Pro forma financial and subscriber data includes the resuits of the 30,000 cable subscribers acquired from US Coastal Cable in April 2004. Pro forma subscriber
data includes 60,000 subscribers acquired in various small acquisitions during the periods presented. The impact of these acquisitions on our segment operating
results was not material,

(3) Video revenues consist of our basic, expanded basic, premium, pay-per-view, equipment and digital services.

(4) Other revenues include installation revenues, guide revenues, commissions from electronic retailing, other product offerings, commercial data services and revenues
of our digital media center and regional sports programming nemworks.

{5) Avaifable homes includes circuit switched and Comcast Digital Voice homes.

{6) The sum total of all basic video, digital video, high-speed Internet and phone subscribers, excluding additional outlets,
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Non-GAAP and Other Financial Measures

Operating Cash Flow is the primary basis used to measure the operational strength and performance of our businesses. Free Cash Flow is
an additional performance measure used as an indicator of our ability to repay debt, make investments and retumn capital to investors,
principally through stock repurchases. We use Debt Excluding Exchangeables as a measure of debt that will require cash from future
operations or financings. We also adjust certain historical data on a pro forma basis following significant acquisitions or dispositions to
enhance comparability.

Operating Cash Flow is defined as operating income before depreciation and amortization and impairment charges, if any, related to fixed
and intangible assets and gains or losses from the sale of assets, if any. As such, it eliminates the significant level of non-cash
depreciation and amortization expense that results from the capital intensive nature of our businesses and intangible assets recognized in
business combinations, and is unaffected by our capital structure or investment activities. Our management and Board of Directors use
this measure in evaluating our consolidated operating performance and the operating performance of all of our operating segments. This
metric is used to allocate resources and capital to our operating segments and is a significant component of our annual incentive
compensation programs. We believe that Operating Cash Flow is also useful to investors as it is one of the bases for comparing our
operating performance with other companies in our industries, although our measure of Operating Cash Flow may not be directly
comparable to similar measures used by other companies.

As Operating Cash Flow is the measure of our segment profit or loss, we reconcile it to operating income, the most directly comparable
financial measure calculated and presented in accordance with Generally Accepted Accounting Principles (GAAP), in the business
segment footnote of our quarterly and annual financial statements. Therefore, we believe our measure of Operating Cash Flow for our
business segments is not a "non-GAAP financial measure" as contemplated by Regulation G adopted by the Securities and Exchange
Commission. Consolidated Operating Cash Flow is a non-GAAP financial measure.

Free Cash Flow, which is a2 non-GAAP financial measure, is defined as Operating Cash Flow less net interest, cash paid for taxes, and
capital expenditures. As such, it is unaffected by fluctuations in working capital levels from period to period and cash payments associated
with intangible and other non-current assets which are detailed in our quarterly and annual reports on Forms 10Q/K. We bhelieve that Free
Cash Flow is also useful to investors as it is one of the bases for comparing our operating performance with other companies in our
industries, although our measure of Free Cash Flow is accrual-based and may not be comparable to similar measures used by other
companies.

Debt Excluding Exchangeables, which is a non-GAAP financial measure, refers to the aggregate amount of our consolidated debt and
capital lease obligations less the amount of notes that are collateralized by securities that we own,

Pro forma data is used by management to evaluate performance when significant acquisitions or dispositions occur. Historical data reflects
results of acquired businesses only after the acquisition dates while pro forma data enhances comparability of financial information between
periods by adjusting the data as if the acquisitions (or dispositions) occurred at the beginning of the prior year. Qur pro forma data is only
adjusted for the timing of acquisitions and does not include adjustments for costs related to integration activities, cost savings or synergies
that have been or may be achieved by the combined businesses. We believe our pro forma data is not a non-GAAP financial measure as
contemplated by Regulation G,

Operating Cash Flow and Free Cash Flow should not be considered as substitutes for operating income (loss), net income (loss), net cash
provided by operating activities or other measures of performance or liquidity reported in accordance with GAAP, Debt Excluding
Exchangeables should not be considered as a substitute for Total Debt. Additionally, in the opinion of management, our pro forma data is
not necessarily indicative of future results or what results would have been had the acquired businesses been operated by us after the
assumed earlier date.

Following are quantitative reconciliations of Free Cash Flow, Debt Excluding Exchangeables, Consolidated Operating Cash Flow, and,
although not required by Regulation G, reconciliations of business segment Operating Cash Flow and pro forma data.
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TABLE 7-A continued

Higtorical
Adjustments (1)
Comoraie Corporate
Inwge Months Ended March 31, 2005 Cable Content ang Other Tota Cable ang Other Pro fotma
Reavanues $5.103 $213 $47 $5.363 - - 55,363
Oparating axpenses (axcluding depreciation and amaortization) 3,108 136 89 3,333 - - 3333
Operating Cash Flow $1,995 577 ($42) $2,030 - - $2,030
Depreciation and amortization 1,104 45 15 1,164 - - 1,164
Operating income (l0ss) $891 $32 ($57) 3866 - - $866
Capitat expenditures 3883 3 $5 $892 - - $892
Adjysiments (1)
Cotporate O]
Thwee Months Ended March 31, 2004 Cable Content ther Total Cable ang Other Pro forma
Ravehues $4,647 $176 $85 34,908 $3 51 $4,912
Operating {exciuding dep and amort ) 2,928 107 140 3,175 1 1 3177
Qparaling Cash Fiow $1.719 $69 ($55) $1.733 §2 B $1,735
Depreciation and amortization 1,017 as 22 1,074 - - 1,074
Operating income (loss) $702 $:4 ($77) 3659 £2 - $661
Capital expenditures $814 $4 $10 3828 - - $az8
nciliati (o] Cash o Free low fted
(dollars in millions)
Three Months Ended
March 31,
Operating Cash Flow $2,030 $2,030 $1,733 £$1.733
Less:
interest, net (2) {404) {404) {447y (447)
Cash Paid for Income Taxes 12 (12) (61) (61)
Change in Oparating Assets and Liabilities,
nel of acquisitions @8) (439)
Other (3) 194 s(lz)
Net Cash Provided by Operating Activities $1,332 774
Leys: Capital Expenditures o {R2RY
Free Cash Flow $722 $397
lculati 005 Esti Fi Flow bt to celitding Exch
(doliars in billions) (doflars in millions)
FreaCash March 31, 2005 Recember 31, 2004
Elow Cusment portion of long-lerm debt $3,855 $3,499
2004 Operating Income $29 Long-temm debt 19,317 20,083
Add: Depreciation and Amortization 46 Tota! Dabt $23172 §23502
2004 Operaling Cash Flow 75 Exchangeable dabt 1.270 1,699
Dabt excluding exchangeables $21,902 521,893
Lass: 2004 Capital Expanditures 3.7 T ——
2004 Consolidated interest, nat 17
2004 Consolidated Cash Paid for income Taxes 0.2
2004 From Cash Flow $1.9
2005 Free Cash Flow Growth 35% to 45%
Projected 2005 Frae Cash Flow $2610 528

{1) Proforma data is only adjusted jor iming of the acquisitions (or dispositions) and does notinclude adjustrents for costs related to integration activities, cost savings or synergies that have been or

Minor diff

may be

may exist due 10 rounding.

{2} Inchudes interest axpense net of interest income and excludes non-cash interest and subsidiary preferred dividends,

() Includ h axp 1uded in Op

ing Cash Flow, cash related 1o other (income) axpense, dividends, and the net effect of changes in accrued incoma taxes.
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1996 License Agreement

. Letter Agreement dated July 19, 1996 Between Mid-Atlantic Sports Network, L.L.C.,
TCR Sports Broadcasting Holding, L.L.P., Fox, Inc. (as guarantor) and Baltimore
Orioles Limited Partnership (as guarantor)

. Side Letter dated July 19, 1996 from J. Martin to P. Angelos

. Agreement Acknowledging Acceptance dated Oct. 8, 1996 between Home Team
Sports, Westinghouse Elec. Co., Baltimore Orioles Limited Partnership and TCR
Sports Broadcast Holding L.L.P

. Letter Agreement dated Oct. 9, 1996 between Home Team Sports, Westinghouse
Elec. Co., Baltimore Orioles Limited Partnership and TCR Sports Broadcast Holding
L.L.P, Accepting the Modifications to the July 19, 1996 Letter Agreement

. Letter Agreement dated Oct. 9, 1996 between Home Team Sports, Westinghouse
Elec. Co., Baltimore Orioles Limited Partnership

. Letter Agreement dated Dec. 4, 1996 between Home Team Sports, Westinghouse
Elec. Co., Baltimore Orioles Limited Partnership






July 19, 1996

M, Peter G. Angelos : _
TCR Sports Broadcasting Holding, L.L.P.
300 East Lombard Street, 18th Floor
Baltimore, Maryland 21202

elecast Iicense Agree

Dear Mr. Angelos:

-This binding Letter Agreement sets forth the terms and conditions of the Telecast
License Agreement between Mid-Atlantic Sports Network L.L.C. (“MASN"), a Delaware Limited
Liability Company, and TCR Sports Broadcasting Holding, L.L.P. (“Owner”), a Maryland limited
liability partnership (collectively the “Parties”), pursuant to which MASN will telecast certain
professional baseball gariies in which the Baltimore Orioles Team is participating.

In consideration of the mutual covenants set forth herein, which the Parties
acknowledge to be good and sufficient consxderatlon, the Parties agree as follows: .

1. efiniti
a. “Territory” means all territories dcsigﬁated on Exhibit A, attached hereto.

b. “P_axlqlg)dﬂgn means any method, whether presently existing or hereafter
developed, for the transmission or exhibition (whether microwave, satellite, over-the-air, fiberoptic,
or otherwise) of television signals other than by means of Standard Broadcast Television, and shall
include without limitation cable television (basic, premium, etc.), over-the-air pay television,
multipoint and multichannel multipoint distribution system television, direct broadcast satellite
television, subscription television, master antenna and satellite master antenna television, local
multipoint distribution service, open video system, home satellite dish or television receive-only
satellite, and pay-per-view television, provided that, for purposes of this Letter Agreement, Pay
Television shall not include Closed Circuit Television. '
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2. Term. This Letter Agreement shall commence as of November 1, 1996 (“Effective
Date”) upon execution by the Parties and shall extend until thirty (30) days after the final game of
the MLB World Series in 2006 (the “Term™).

3.. ﬁmui_af_&gh_tg
a. Game Exhibition Rights. Owner hereby grants to MASN the sole and

excluswe right and license to produce and exhibit on Pay Television, the exhibition season, the
regular season and available play-off games of the Baltimore Orioles (the “Team”), as it may be
renamed during the Term, within the Territory. For each year during the Term, Owner grants such
rights for the following numbers of games of the Team: (i) eight (8) exhibition season games; (ii)
eighty-five (85) regular season games; and (iii) all available play-off and championship games.
MAGSN shall have exclusive pay-per-view rights for the games of the Team to which it has been
granted the rights under this Section 3(a), provided that its exercise of those rights shall be subject
to Owner’s prior written consent, and MASN shall have a right of first refusal for the pay-per-view
rights to the other games of the Team. Notwithstanding anything to the contrary in this Letter
Agreement, MASN may exhibit by Pay Television on MASN taped replays of any Pay Television
game, in addition to the original, live telecast of such Pay Television game; provided, however, that
any taped replay must begin no more than forty-eight (48) hours after such Pay Television game was
actually concluded, but not after the start of the next regularly scheduled game.

b. Exclusivity And Use. MASN shall have the exclusive right to telecast games
of the Team in the Territory through Pay Television. Further, MASN will have the exclusive rights
as to all distribution media without limitation to telecast the games of the Team for which Owner
has granted rights under Section 3(a). Owner shall not grant to any other entity the right to telecast
or otherwise distribute in-the Territory any games of the Team other than games not licensed to
MASN hereunder which may be distributed only on free over-the-air broadeast television. MASN
shall have the right to distribute excerpts and highlights of the games licensed to MASN to third
parties for telecast within or outside the Territory, Owner shall retain the right to distribute excerpts
of such games for promotional purposes, additional media news coverage, team anthologies and

similar purposes..

C. Exg_msumLQf_'l‘g_gu_Qn_Qbm The Team shall be the exclusive local

MLDB team telecast on a regular basis within the Territory on MASN’s premier regional sports
service channel which carries such games of the Team, and such channel shall contain a greater
number in the aggregate of the games of the Washington Capitals and Washington Wizards than any
- other chanpel offered by MASN, which other channel must also be owned by MASN, for so long

s the Washington Cdpitals and Washington Wizards are located in the Washirigton Metropolitan

Area and MASN has the rights to their games.
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d. Ancillary Programming. Owner also grants to MASN the right to dcvelop
_ancillary program.mmg related to the Team such as pre- and post-game shows, coaches shows, sports
" news, sports talk, specials, player profiles, and children’s programming. MASN shall consult with
Owner in good faith regarding the development of such programming. :

e. Limitations Of Grant Qf Rights. The Parties acknowledge that this Letter

Acgreement and any grant of rights hereunder are subject to the approval of the Commissioner’s
Office of MLB. Owner shall use its best efforts to obtain such approval within thirty (30) days after
execution of the Letter Agreement by the Parties. All provisions of this Letter Agreement are subject
to the MLB Constitution, By-Laws, Rules, Regulations and Board Resolutions and the terms of any
existing or future contracts entered into by the MLB for the telecasting of MLB games (collectively
“MLB Rules and Agreeinents™). In the event that any game which would otherwise be scheduled
for telecast under this Letter Agreement is unavailable for exclusive telecast because of such MLB
Rules or Agreements, the Parties shall treat such game as a canceled game under Section 10(a). To
the extent that any change in or additional MLB Rule or Agreemert materially adversely affects the
rights granted to MASN hereunder, MASN shall be entitled, subject to Section 3(f) hereof, to an
equitable adjustment to the fee and/or other relevant terms and conditions and, at the request of
MASN, the Parties shall negotiate in good faith an appropriate amendment to their agreement,
provided that, if the Parties cannot reach agreement, they will submit the issue to arbitration.

f. Reduction of Territory/Fees. If MLLB awards a nevs}_ franchise for a National

League or American League téam whose home stadium is to be located within the Territory, and if,
as a result of such franchise award, the actual Territory is reduced geographically by the League,
Fees payable by MASN_ under Section 4 shall be subjcct to the following adjustments: :

6] As of the date on which the Territory is reduced (the “Adjustment
Date™), the number of subscribers to Home Team Sports (“HTS") in the lost territory as of June 30,
1996 shall be calculated as a percentage of the total number of subscribers to HTS in the Territory
as of June 30, 1996, provided, however, that, if the total number of subscribers to MASN's service
exceeds the total number of HTS subscribers as of June 30, 1996, then instead the MASN service
subscribers in the lost territory shall be calculated as a percentage of the total number of MASN
service subscribers in the Termitory immediately prior to the Adjustment Date. So long as that
percentage is twenty-five percent (25%) or less, no adJ ustment in the Fees shall be permitted.

(i)  Ifthe percentage under Subpa.ragraph (i) is greater than twenty-five
percent (25%), MASN will have the right to reduce the Fees payable under Section 4 after the
Adjustment Date up to a percentage adjustment equal to that percentage by which the percentage of
lost subscribers exceeds twenty-five percent (25%). (For example, if the reduction in Territory
results in a loss of sixty percent (60%) of the total number of subscribers in the Temritory, MASN
would have the right to reduce Fees payable under Section 4 after the Adjustment Date by up to

thirty-five percent (35%)).
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(iii)  The Parties shall negotiate whether, under the particular circumstances
of the Territory reduction, the full adjustment permitted by this paragraph should be rmade, but
MASN shall have the final authority in the event of disagreement.

g Reservation Of Rights. Itis expressly understood and agreed by MASN that
Owmer is reserving all of its rights not specifically conferred upon MASN by this Letter Agreement,
and that MASN shall not have any of Owner's rights not specifically conferred upon MASN by this

Letter Agreement.

h. Ownership Of Copyrights. The Parties hereby recognize that OQwner and/or

the League, as specified in agreements between the Team and its League, shall own the worldwide
copyright and other property right interests in the games of the Team telecast pursuant to this Letter
Agreement, including all rights afforded the copyright owner by the U.S. Copyright Revision Act -
of 1976, Pub. L. No. 94-553, as amended, and the Canadian Copyright Act, R.S.C. 1984, c42, as
amended, with rcspcct to these telecasts, including without limitation with respect to third parties
the right to receive royalties distributed pursuant to such acts and the right to sue for infringement.
Owner acknowledges and agrees that, while the copyright in the games of the Team distributed
hereunder belongs to Owner, the.signal transmitting the feed of.such games and programs is
- controlled by, and belongs solely to, MASN. In addition, neither the League nor Owner shall have
any rights in or to the “Fox Sports” or any other similar brand name or service mark of MASN or

Fox used on the service or in production of the games.

1. Mmgmmuj‘mhn_qlggx MASN shall have no right to utilize pattemn

rccog:mtxon technology, including but not limited to that marketed under the trade name Princeton
Electronic Billboard (“PEB") on Team’s Pay- Televxsxon telecasts of home games, without Owner’s

prior consent.
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4. Fees And Guaranty.. MASN shall pay to Owner the following fees during the Term:
1996-1997: $11,200,000
1997-1998: $11,860,000
1998-1999: $12,553,000
1999-2000: " $13,280,650
2000-2001: $14,044,682

2001-2002:  $16,044,682 + CPI Increase
2002-2003: Prior Year + CPI Increase
2003-2004: Prior Year + CPI Increase -
2004-2005:  Prior Year + CP1I Increase
2005-2006:  Prior Year + CPI Increase

' During each of the years set forth above, MASSN shall pay the fee to Owner in equal monthly
installments during the séason of the Team beginning March 1 through September 1 in seven (7)
equal payments on the first business day of each such'month. If MASN is granted the right to
telecast one or more World Series games during the Term, MASN shall pay an addifional fee for
each such World Series game equal to two hundred percent (200%) of the per-game fee for that year,
i.e, the total fee divided by the number of games for which MASN is granted rights multiplied by

two (2).

For purposes of this Letter Agreement, “CPI Increase” shall be the percentage
increase, if any, by which the Consumer Price Index for the U.S.-All Urban Consumers- U.S. City
Average, All Items (or such successor index as the U.S. Department of Labor, Bureau of Labor
Statistics, may develop as a successor index), increased during the twelve month period ending
December 31 of the calendar year immediately preceding January 1 of the calendar year for which
such increase is to be effective. Notwithstanding the foregoing, the CPI Increase under this Section
shall not be less than two and one-half percent (2.5%) nor greater than nine percent (9%).

The fees set forth above shall constitute the total rights fees for the regular season and
play-off games of the Team. Notwithstanding Section 3(e), to the extent that MLB or any other
entity assesses any additional fees for the production or distribution of games of the Team, such as,
for example, the assessment of “outer market” fees, Owner shall pay such additional fees.

MASN shall provide a guaranty by an affiliated entity of Liberty/Fox U.S. Sports
L.L.C. with a net worth in excess of Five Hundred Million Dollars ($500,000,000), as certified by
the chief financial officer of such entity’s ultimate parent entity, of the obligations of MASN under

!
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Section 4 of this Letter Agreement. This guaranty shall be reduced to the proportion of MASN’s
obligations under Section 4 equal to the proportionate equity ownership in MASN of Liberty/Fox
U.S. Sports L.L.C. or any affiliate thereof or successor thereta if, after the fifth anniversary of its
Effective Date, Owner pays the amounts specified under Section 14 hereof.

5. Signing Advance. As an inducernent to Owner to enter into this Letter Agreement,
MASN shall pay to Owner a signing advance of Three Million Dollars ($3,000,000)
contemporaneously with the telecast of the first game of the Team under this Letter Agreement. The
amount of the signing bonus shall be deducted from the monthly payments due under the second
through sixth years of this Letter Agreement (1997-98 through 2001-02 seasons) at a rate of Exghty-
Five Thousand Seven Hundred Fourteen Dollars (85,714) per monthly installment, -

6. uct istributi

a, Mlmm__m_ﬁgm_g MASN shall produce and distribute annually on Pajf
Television the games of the Team as follows: (i) at least five (5) exhibition games; (ii) at least sixty
(60) regular season games with at least twenty (20) and no more than thirty (30) of those being away

. games; and (iif) all available play-off games.

b. - Preduction Standards And Announcer. MASN shall produce the games with

a “look” and level of quality consistent with the state of the art for other regional sports network
telecasts of MLB games and with those television production standards required by MLB, including
a minimum of six {6) cameras (unless and until standard industry practice for regional sports network
telecasts utilizes a bigher number of cameras), four (4) replay machines, state-of-the-art, high-quality
and high-resolution graphic design, and overall high-quality and professional presentation. MASN
shall be responsible for the production, backhaul, and transmission. costs incurred in producing and
distributing the games, provided that Owner gives access to the necessary facilities and utilities.
MASN shall select, subject to the approval of Owner, which approval will not be unreasonably
withheld, the play-by-play and analysis announcers for the games it produces,' and MASN shall
include in its contracts with any such announcers of games of the Team any provisions required by

MLB rules.

C. Pre-Game Shows. MASN shall produce and telecast the following, provided
that Owner grants to MASN the exclusive rights to such programming: (i) a thirty (30) minute pre-
game show telecast immediately prior to the scheduled start of all games of the Team exhibited by
MASN; and (ii) a thirty (30) minute “Team Magazine” show for each week of the Championship

Season.

- 7. Selection Of Games. During each MLB season, MASN shall select the games to be
produced and distributed as follows: (i) Qwner shall forward to MASN as soon as reasonably
practicable prior to the start of each season a final schedule, including dates, times, participants, and
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venues and national television schedule of all games to be played by the Team for that season; (ii)
MASN shall forward to Owner as soon as reasonably practicable thereafter a schedule of the games
for the Team to be produced and distributed for that season; (iii) MASN acknowledges that other
broadcasting entities designated by Owner may be making game selections contemporaneously,
agrees that Owner, MASN and those other entities shall meet-and communicate in good faith to
resolve competing selections, and agrees that Owner shall be entitled to exercise its reasonable
discretion in scheduling and concluding that process; and (iv) to the extent that any games in
MASN’s proposed schedule conflict with games selected for distribution by a national network,
MASN shall have the right, but not the obligation, to select substitute game(s) and, if permitted by
the national network agreement, to simulcast such game(s). In selecting games for production and
distribution, MASN shall first attempt to select home games during prime time on weekdays and
during weekends and no fewer than twenty (20) away games during prime time on weekdays and.
during weekends. In selecting games, MASN shall have priority over any rights holder for standard
broadcast television for all home games; the standard broadcast television rights holder shall have
$uch priority for all away games. MASN shall also attempt to give priority to the production and
distribution of any game(s) of the Team that have recognized play-off consequences. MASN shall
take into consideration the Team’s marketing and promotional objectives, but MASN’s final
schedule of games shall be determined in its discretion subject only to the minimum commitment

in Section 6(a) and the provisions as to priority in this Section.

8. Advertising. MASN shall have the exclusive right to sell all commercial time and
value-added commercial enhancements within each game and other programming produced by
MASN. MASN has sole discretion to establish advertising rates and packages. Notwithstanding
the foregoing, if requested by Owner, MASN shall consult with Owner and give priority to.
significant advertisers of the Team in the selection of advertising time on the games of the Team
telecast on Pay Television, pravided that such priority shall be subject to MASN's then-existing
agreements for advertising. All advertisements on the games exhibited by MASN shall be subject
to the rules, regulations, and advertising standards of MLB, the Office of the Commissioner of
Baseball, and the American League. MASN shall make available to Owner two (2) minutes of
advertising time during each game telecast by MASN on Pay Television for advertising sales of

" tickets for games of the Team, promotion of the Team, and promotion of special events of the Team,
provided that there is no conflict with an exclusive sponsor of advertising. In the event of such
conflict, MASN will attempt in good faith to cooperate with.Owner to minimize such conflict.
MASN also shall provide a minimum of six (6) live promotienal audio and video drop-ins per game
telecast by MASN for the marketing of the Team. MASN and Owner will cooperate in good faith
to coordinate and develop multimedia advertising packages.
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9. Promotion.

a. Signage. Owner shall provide, subject to precmpubn for League telecasts,
signage to MASN for all games of the Baltimore Orioles, one (1) sign along each of the first and
third base lines, provided that each sign shall be no greater than ten (10) square. feet, and the graphlc
design shall be subject to the reasonable approval of Owner.

b. Tickets For League Games. Owner shall provide to MASN at no charge

twenty-four (24) tickets for best available seats to each home game of the Team. In addition, MASN
shall purchase, at Owner’s option, tickets for twenty-four (24) comparable seats at regular face vatue.

' c.  -Skybox. Ifaskybox becomes availablé at Camden Yard, MASN shall have
a right of first refusal to purchase the rights to such skybox at market price.

d. Ad Avails. MASN shall provide to Owner on the programming service on
which the games of the Tean are carried for distribution on Pay Television four hundred (400) thirty
(30) second advertising avails during time periods other than telecasts of games of the Team during
each Championship Season for promotion of Team games carried-on the service, advertising sales
of tickets for games of the Team, promotion of the Tearn, and promotion of special events of thie
Team, provided that there is no conflict with an exclusive sponsor of advertismg In the event of
such conflict, MASN will attempt in good faith to cooperate with Owner to minimize such conflict.

e. _Qm_ELngans MASN and Owner shall work togethcr to create joint
promotions (such as contests, free trips to spring training and fan partxcnpatxon cvents) for both

MASN end Owner..

f. Mailings. MASN, at its sole expense, shall include in mailings, if any, by
MASN to MASN subscribers Owner’s promotional literature prepared at Owner’s expense. Any
.such mailings.to MASN subscribers may require the approval and/or cooperation of Pay Television
system operators and must be of a number and frequency subject to the reasonable approval of

MASN,

- 10, ce gti ispute cati

a. Rescheduling Games Canceled For Weather And Other Causes. Ifa game

scheduled to be telecast is canceled for weather or any other reason, except a labor dispute, MASN
shall make appropriate courtesy announcements from time to time during the period in which such
7ame wa$ scheduled, explaining that the game has been canceled. No substitute programming shall
. oe fumished by Owner in the event of a canceled game, and Owner shall incur no other liability for

cancellation, provided, however, that, if a game scheduled to be telecast is canceled, MASN shall
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have the right to select an alternate game for telecast. If no games remain available during the
existing year’s schedule, MASN shall be permitted to reschedule such altemate game for telecast

during the subsequent year,

b. Labor Disputes. Should the cancellation of games result from a labor dispute,

MASN’s obligation to produce and distribute games under Section 6(a) and the fee payable under

Section 4 will be reduced by a proportion equal to the number of scheduled games canceled to the
total number of games scheduled to be carried. If the Team continues play with replacement players,

MASN and Owner shall negotiate in good faith to reduce MASN’s obligation under Section 6(a) and
the fee payable under Section 4, and, if the Parties cannot reach agreement, such obligation and fee
shall be proportionately reduced by the proportional decrease in the ratings for replacement games

of the Tcam

c. Relocation Of Team. If for any reason Owner plans to discontinue operations
or move the Team out of the Baltimore-Washington Metropolitan Area during the Term or make a
cornmitment during the Term to discontinue or move out effective during the Term, Owner shall
give MASN written notice of such intent to move or to discontinue operations immediately after .
making such decision (even in the event that such decision might yet require an application to and .
approval of the Commissioner’s Office of MLB or any other entity). In such instance, MASN shall

- have the right to: (i) assign this Letter Agreement to an affiliated entity that is or will serve the area

to which the Team relocates; or (i) terminate this Letter Agreement by delivering written notice of
same to Owner (such termination to be effective as outlined in such written notice) and, except for
accrued, but undischarged, obligations and except as provided in the following sentence, this Letter
Agreement shall be terminated and neither Party hereto shall have any further obligation hereunder.

11.  Packaging. MASN shall package the games of the Team produced for distribution
by cable television and media other than free over-the-air broadcast television on a programming
service which includes:" (i) games of other professional sports team(s) in the Mid-Atlantic Region,
including at least the Washington Wizards (presently known as the “Washington Bullets™) and the
Washington Capitals (provided that the Washington Wizards and the Washington Capitals remain
located in the Washington Metropolitan Area); and (ii) other sports programming available from Fox
Sports Net, including the nightly and weekend Fox Sports News Show, men’s college football and
basketball and Major League Baseball games, and related programming provided for national’
distribution to regional sports networks. However, all such programming carried by MASN on such
regional sports network other than Washington Wizards and Washington Capitals games of play-off
significance (except that the Orioles’ opening day game shall take precedence) and all play-off and
championship games shall be subject to preemption for scheduled games of the Teamn unless
otherwise consented to by Owner. :
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12.  Termination. In addition to their other rights at law or in equity, or pursuant to other
provisions of this Letter Agreement, either Party may terminate this Letter Agreement upon written
natice to the other if: (i) the other Party is in material breach of this Letter Agreement and such

breachis not cured within sixty (60) days after receipt of written notice from the Party seeking to
termipate; (ii) the other Party has filed a petition in bankruptcy, is insolvent, or has scught relief
under any law for inability to meet its payment obligations; or (iii) any involuntary petition in
bankruptcy has been filed against the other Party unless such involuntary petition is dismissed within
sixty (60) days after it has been filed. In addition, MASN shall have the right to tenminate this Letter
Agreement in the event that: (i) MLB does not approve this Letter Agreement withun thirty (30)
days as provided for in Section 3(e) hereof; (ii) the rights, if any, of Westinghouse Broadcasting
Company to which this Letter Agreement is subject pursuant to Section 19 hereof materially
adversely affect the rights of MASN under this Letter Agreement; and/or (iii) the NBA and NHL,
as applicable, do not approve the separate letter agreements, both dated July 19, 1996, between
MASN, on the one hand, and Washington Capitals L.P., Washington Bullets L.P., D.C. ArenaL.P.,
and Centre Group Limited Partx1e:rsh1p, on the other, or any such agreements are otherwise not final

and enforceable.

13. Force Majeure. Subject to the provisions of Section 10, either Party shall be excused
from performing its obligations hereunder to the extent it is unable to perform due to fire, flood,
earthquake, power blackout, war, state of national emergency, act of God, labor dispute (except as
provided in Section 10(b)) signal .interruption or any other cause beyond the reasonable control of
such party, provided that the non-performing Party gives prompt notice to the other Party of: (i) its
inability to perform; and (ii) the reasons for such non-performance. ‘

14. Mgmmnjm&msj_hm Upon execution of this Letter Agrcement by both

Parues Owner shall have a thirty-eight percent (38%) membership interest in MASN in
consideration of Owner’s entering into this Letter Agreement. Qwner agrees that Liberty/Fox U.S.

Sports L.L.C. shall have the sole day-to-day and overall responsibility and authority for the
management of MASN, including, but not limited to, the authority to engage in related party
transactions and to provide services and programming to MASN at fair market value and to charge
MASN a.reasonable management fee (which fee shall be subject to Owner’s consent not to be
unreasonably withheld), provided that Owner must approve: (i) any major capital expeaditures of
MASN which are defined as expenditures in excess of Five Million Dollars ($5,000,000); (ii) any
financing or refinancing of MASN; and (iii) any sale of substantially all of the equity or assets of
MASN. For the first five (5) years after the Effective Date, MASN’s losses shall be funded by
Liberty/Fox U.S: Sports L.L.C. through debt with interest at the prime rate (such financing being
deemed approved by Owner) and without recourse to Owner, which debt shall be repaid prior to any
Aistribution of capital or dividends by MASN, During the period for fifteen (15) days after the fifth
anniversary of the Effective Date of this Letter Agreement, Owner shall either: (i) put its thirty-eight
percent (38%) membership interest to MASN at a price equal to Ten Million Dollars ($10,000,000);
or'(ii) pay to MASN an amount equal to Seven Million One Hundred Thousand Dollars ($7,100,000)
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plus thirty-eight percent (38%) of all losses of MASN less thirty-eight percent (38%) of all
distributions of capital and dividends to the members in MASN plus interest at the prime rate since
the date any losses exceeding distributions were incurred. If MASN is not given written notice of -
Owner’s election under the preceding sentence within such fiftesn (15) days, Owner will be deemed
to have elected to put its interest to MASN pursuant to (i). Inthe event any member of MASN
determines to sell its interest in MASN, such selling member must offer the other members a right
of first refusal to purchase that interest for cash upon terms no less favorable to the purchaser than
thoose on which such member determines to sell.

.+ Confidentiality. Except: (i) where a Party to this Letter Agreement is ordered by a
court or govermnmental or quasi-governmental agency of competent jurisdiction to the contrary; (ii)
for disclosures to a finandial institution or other entity providing a material credit facility to a party
hereto; (iii) for disclosures by the Team to the Commissioner's Office; or (iv) when necessary to
enforce or exercise the rights granted to a Party hereunder, the Parties hereto agree that this Letter
Agreement is confidential and that no Party hereto shall disclose, publish, or otherwise disseminate
the terms, provisions, or substance of this Letter Agreement to any person-or entity other than the
members, partners, officers, directors, attorneys, msurance agents, cmployees having a need to know,
and accountants of the Parties hereto.

16. BiglgIg_MLtc_h. Prior to the last year of the Term; MASN has the right to negotiate
exclusively and during the last year nonexclusively for an extension of this Letter Agreement or a
new agreement. If Owner and MASN do not reach an agreement and Owner thereafter receives a
bona fide written offer from a third party for the telecast rights for the games of the Team, Owner
shall promptly forward such offer to MASN and MASN shall have the right to match such offer
within thirty (30) days thereafter and obtain the offered rights. In order to allow for a fair
comparison of offers, Owner agrees to entertain only those offers for the rights for the games of the
Team which are for a fixed term of no less than three (3) years and in which all elements are
reasonably reducible to a cash value, matchable in cash, and reasonably related to the gant of rights
therein. This provxsion will survive expiration of this Letter Agreernent.

17.  Assignment. Except a set forth herein, neither MASN nor Owner shall assign,
pledge, mortgage, or otherwise hypothecate this Letter Agreement or any right or interest hereunder
(except for a collateral assignment of the proceeds of this Letter Agreement, but not of any right to
become a party to this Letter Agreement) without first obtaining the written consent of the other
Party, which consent shall not be unreasonably withheld. Notwithstanding the foregoing: (i) MASN
may assign this Letter Agreement to any entity owned or controlled by MASN, Liberty/Fox U.S.
Sports L.L.C. or Fox, Inc., and the Team may assign this Letter Agreement to any entity that owns
the franchise for the Team, provided that, in each case, such assignee affirmatively assumes in
writing the obligations of the assignor hereunder; and (ii) in the event that MASN assigns this Letter
Agreement to Washington Capitals L.P., Washington Bullets L.P., D.C. Arena L.P., and Centre
Group Limited Partnership under that certain letter agreement dated July 19, 1996, Owner’s consent
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is not required, and neither Fox, Inc., with respect to the guéranty in Section 4, nor MASN shall have
any further obligation or liability hereunder to Owner or Team. In the event of any permitted
assignment, the assignor thereafter shall be released from any obligation or liability hereunder which

accrues after the effective date of such assignment.

18.  Merchandising Rights,
a. Use Of Team’s Names, Insignia And Marks. Subject to the copyright

protection and ownership provisions, MASN shall have a limited right and license during the Term
of this Letter Agreement to use the Team’s names, insignia and marks, subject to Owner’s prior -
-approval, for the purpose of promoting the Team telecasts on MASN’s programiming service and/or
Pay Television affiliates. Owner, in its sole discretion, may also permit those advertisers who
purchase at least Two Hundred Fifty Thousand Dollars ($250,000) per year of advertising on
MASN'’s Team telecasts to use the Team’s names, insignia and marks, subject to.the prior approval

.of Owner and Major League Properties. This Section and the rights granted hereunder are subject

to all Major League Rules with respect to the use of Team’s names, insignia and marks.

b. . Access To Team Personpel. Owner shall, at MASN’S request,. use all

reasonable efforts to provide players, Team personnel and front office officials to MASN at the
preferred Team in-house rate for non-commercial promos, photo- shoots and appearances, on a
reasonable basis. MASN recognizes that commercial appearances may continue to carry an
appearance fee, in accordance with customary practice, and MASN will pay all such appearance fees.

c. Ballpark Monitors. Owner and MASN shall cooperate to develop a system
to deliver finished video feeds to television monitors in the ballpark without advertising. Where .
practical, Owher shall provide the audio portion to accompany such video feed.

19, HIS__Agr_ggm_m This Letter Agieement is subject to the rights, if any, of
Westinghouse Broadcasting Company under Section 15 of the agreement dated January 1, 1994
between Westmghousc Broadcastmg Company and the Baltimore QOrioles Limited Partnership.

20. thm The Baltimore Orioles Limited Partnership, which owns the Baltunore
Orioles Team, guaranteés the obligations of Owner under this Letter Agreement for the Term.

* * *

ORIOLES. STH
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Each Party represents that the person executing this Letter Agreement on its behalf
is duly authorized to do so and that such execution is binding upon each Party. However, the
obligations of Owner under this Letter Agreement (cxeept as guaranteed) shall be limited to the
assets of Owner and no personal liability shall extend to any partner of Ovmer. The Parties shall use
good faith efforts to enter into & long form of agreement incorporating thesc terms and conditions
on or before Scptember 1, 1996, However, upon execution by the Partics, this Letter Agreément
shall be binding upon the Partics and govern their conduct unril such fime as the Parties enter into
a long form of agrcement. This Letter Aprecment may be executed in one or more identical
counterparts, and all of such counterparts, when taken together, shall be deerned to constitute the

original of this Letter Agreement.
Very truly yours,
MID-ATLANTIC SPORTS NETWORK L.L.C.

By: /‘“:’7%

Nathe:

. Title”__Executive Vu:c Presxdcnt

THE BALTIMORE ORIOLES " FOX, INC: (as to guaranty in Section 4 only)
LOMITED PARTNERSHIP -

(as to guaranty in Section 20 only)
By: Baltimore Orioles, Inc.,

Managing general partner
By: | By:_
Name:_Peter G. Apgelos Name:
Title: Ergajdcnt Title:
" Agreed and sccepted
this day of , 1996:

TCR SPORTS BROADCASTING HOLDING L.L.P.

By:
Name:_Peter G, Angelos
Title: __Partnerin L.L.P.
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Each Party represcnts that the person cxecutng this Letter Agreement on its behalf
is duly authorized to do so and that such exccution is binding upon each Party. However, the
obligations of Owner under this Letter Agreement (cxcept as guarantecd) shall be limited to the
assets of Owner and no personal lability shall extend to any partner of Owner. The Parties shall use
good faith cfforts to entet into a long form of agrecment incorporating these terms and conditions

.on or before Scptember 1, 1996, However, upon exccution by the Parties, thik Letter Agreement
shall be binding upon the Parties and govein their conduct until such time as the Parties enter into
a long form of agreement. This Letter Agreement may be executed in one or more identical
counterparts, and all of such counterparts, when taken together, shall be deemed to constitute the
origimal of this Letter Agrecment. .

Véry truly yours,
'MID-ATLANTIC SPORTS NETWORK L.L.C.

By:
Name:__James A, Martin

Title: __Executive ViccPresident

THE BALTIMORE ORIOLES : FOX, INC. (as to guaranty in Section 4 only)
" LYMITED PARTNERSHIP , '
(as to guaranty in Section 20 only)
By:. Baltimore QOrioles, Inc., R
Managing general partaer ' _ ' .y 7

By, . By: _ (A
Name:_Peter G. Angelos  Ngg€, £ Jowy ZHekowih
Title:__President . . Title: Senrior Vice President

_Agreed and accepted
this day of , 1996:

TCR SPORTS BROADCASTING HOLDING L.L.P.

By:
Name: _Peter G. Angelos
Jdtle._ Partperin LI.P,

ORIOLES.STU
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Each Party represents that the person executing this Letter Agreemexit on its behalf
is duly authorized to do so and that such execution is binding upon each Party. However, the
obligations of Owner under this Letter Agreement (except as guarantecd) shall be limited to the
assets of Owner and no personal liability shall extend to any partner of Owner. The Parties shall use
good faith efforts to enter into a long form of agreement incorporating these terms and conditions

. on or before September 1, 1996. However, upon execution by the. Parties, this Letter Agreement
shall be binding upon the Partics aud govern their conduct until such time és the Parties enter into
a long form of agreement. This Lefter Agreement may be executed in one or more identical
counterparts, and all of such counterparts, when taken together, shall be deerned to constitute thc '

original of thxs Letter Agreement.
' Very truly yours,
MID-ATLANTIC;SPORTS NETWORX L.L.C.

By:
‘Name: nggs A, Martin
Title:__ Excentive Vice President
THE BALTIMORE ORIQLES - FOX, INC. (as to guaranty in Section 4 only)
- LIMITED PARTNERSHIP
(as to.guaranty in Section 20 only)

By: Balttmore Oﬂol&s, Inc "

Name Pctch Am:fcl Name:

Title: _ President . * Title:
. Agreed and accepted

this __ dayof___ ,1996:

TCR SPORTS BROADCASTING HOLD L L.P. /

«Q@&@p

ne P
title:___Paitner in [.I.P,
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' EXHIBIT A TO LETTER AGREEMENT DATED JULY 19, 1996
: BETWEEN MID-ATLANTIC SPORTS NETWORK, L.L.C. AND -
TCR SPORTS BROADCASTING HOLDING L.L.P. '

BALTIMORE ORIOLES
HOME TELEVISION TERRITORY

State of Mayland
Washington, DC
- State of Virginia -
State of Delaware
West Virginia Counties:

'Grant - Morgan

Hardy Berkeley

Mineral Jefferson
Hampshire ‘

York/Harrisburg/Lancaster Pennsylvania ADI
counties: ”

Adams . Lebanon
Cumberland Mifflin
Dauphin Perry
Juniata York

Lancaster :

Eastern North Carolina froin Winston Salem/Charlotte, including Winston Salem/Charlotte
All other areas where local or regional telecasts are distributed as of the date hereof

The above Territory contains some areas that are exclusive to the Orioles and some areas that
are non-exclusive to the Orioles vis-a-vis other teams.

ORIOLESSTH






July 19, 1996

Mr. Peter G. Angelos
TCR Sports Broadcasting Holding, L.L. P
300 East Lombard Street

Baltimore, Maryland 21202

Re: icense Apr ent

Dear Mr. Angelos:

. Concurrently with this letter, you have executed a leter agreament (the “Agreement”) on
behalf of TCR. Sports Broadcasting Holding, L.L.P. (“TCR”) with Mid-Atlantic Spoits Network
LL.C. ("‘MASN™). This letter is to confimm to you that, so long as the substance of the .
Agreement is maintained and the rights of MASN are protected, TCR may modify its

_;rclat\oushxps and agreements with related parties and add those partes as parties:to the
Agreement, in order to provide it with flexibility of structure in its performance of the terms of

the Agreement.
Very truly yours,
Mid-Atlantic Sports Network L.L.C.

@ € A. Martin
utive Vice President

o






AGREEMENT ACKNOWLEDGING ACCEPTANCE

This Agreement .is entered into this __ﬁ_{h__, day of October, 1996, between; (1) ﬁoi:ne Team
Sports Limited Partnership, a Delaware limited partactship, and Westinghouse Electric Corporation,
a Pennsylvania corporation (sometimes collectively referred to as “HTS”); and (ii) Baltimore Orioles
Limited Partnership, a Maryland limited partnership, and TCR Sports Broadcasting Holding LLP "
a Maryland limited partuership (sometimes collectively referred to as the “Orioles™).

: WHEREAS, on January 1, 1994, the Orioles entered into a Telecast Rights Agrw;nent with
Westinghouse Broadcesting Company, Inc. which agreement éubsequEnﬂy was assigned to |
. Westinghouse Electric Corporation (the "HTS Agreement™), |

WHEREAS, Scction 135.) of the HTS Agreement g-mnts HTS a right of first refusal with
respect 1o any bopa fide offer the Orioles might receive concerning Pay Television Rights rights to
the Orioles’ games after the expiration of thé exclusive negatiating period specified in Section 15.1
of the HTS Agreement;

WHEREAS, on July 19, 1996, the Orioles and Mid-Atantic Sports Network LLC (“MASN")
entered ihto a Telecast License Agreement (the “MASN Agreement”) conc«:ming- the Pay Television
R.ighxs. of tﬁc Orioles on the terms and conditions specified in the MASN Agreement;

WHEREAS, pursuantto HTS' rights as expressed in Section 19 of the MASN Agrecment
and Section 15 of the HTS Agrcemcnt, the Orioles delivered the MASN Agrccm:nf to HTS on July
22, 1996;

WHEREAS, by letter to the Orioles dated September 17, 1996, HI'S advised the Orioles that
it elected to exercise the right of first refusal under section 15 the HTS Agreeraent by accepting the '

1



offer of the Orioles for the Pay Television Rights specified in the MASN Agreement on the terms
contained therein, With respect to the membership interest provided for in Paragraph 14 of the
MASN Agreement, HTS agreed to pay-to the Orloles an additional $10,000,000 in fees payablc in
five annual mstallmeqts of $2,000,000 each commencing in the first year of the agrecment with HTS
in licu of the membemhip interest, and

WHEREAS, HTS, in its September 17, 1996 letter, agreed to cary the Fox Sports Net

" programming provided for in Paragraph 11 of the MASN Agreemert to the extent it could be
accommodated into the HTS schedule if it could reach an agreement with Fox Sports Net for
distribution on reasonable commercial terms which reflect fair market value,

WHEREAS, by its letter dated September 17, 1996, HTS exercised its xight of first refusal
and accepted transfer of the Pay Television‘Rights at the price and upon the terms set forth in the
Offer Notics (the “Acceptance”),

WHER.EAS,-thc parties wish to provide for the contingency that a third party may challenge
the velidity of the Acceptance, and _

| NOW, THEREFORE, TS and the Orioles agree as follows:

L The Orioles acknowledge that the Acceptance is valid and agtee to act in a manner
consistent wuh said acknowledgment.

2. Effective on the date hereof, the te.rﬁs and conditions of the MASN Agreement are
incorporated herein by reference, except that (i) HIS i; substituted for MASN in all instances; (i)
Westinghouse Electric Corporation is substituted for Fox, Inc. in‘all instances; (iif) HTS and the
Orioles shall be subject to the terms and conditions of the MASN Agreemt; (iv) the right afforded
MASN in the MASN Agreement 10 terminate the MASN Agreement if MASN's agreement with the

2




Washington Capitals L.P,, Washington Bullets LP., D.C. Atena LP., and Centre Group Limited
Partnership Broadcasting L.LP, (the “Bullets/Capitals Agreement™) is not final and enforceable shall

" notinure to HI'S and shall notbe a paxt of the agreement between HTS and the Orioles; and (v) the
terms and conditions of the MASN Agreement shall be deemed clerified in accordance with the HTS
letter of September 17, 1996.

3. HTS and Westinghouse Electric Corporation, jointly and severally, shall and do
hereby agree 10 indemnify the Orioles, each of the catities comprising the Oﬁolt;.s, and their
respective parmers, emnployees, predecessors, sgccessbrs, aSsigns, agents, representatives, aorneys
and/or affiliates (the “Orioles-Related Entities én_d Persons”) for an_;;' losses, liabilities, obligations,
damages, expenses or casts (including counsel fees) incu::rcd bj' them or any of them directly or
indirectly arising out of or related in any way to any one or more of the MASN Agreement MASN's
agreements with the Washington Bullets andWasbhﬁon Capitals and this Agreement, including
any claim, contention, or zllegation (in contract, tort or otherwise) asserted by MASN, or any of its
owners, shateholders, officers, partners, employees, predecessors, successors, assigns, agents,
directors, represcatatives, attorneys, divisions, subsidiaries or affiliates (the “MASN-Related Entitics
and, Persons’™), that HIS's exercise of its ight of first refusal was ineffective, invalid, unenfofoeable
or impmp& for any reason or in any respect. Notwithstanding the foregoing, neither HTS nor
Westinghouss Electric Corporation shall be liable to indemnify the Orioles or any Oriolcs~Rclated
Entity or Person for any losses, liabilities, obligations and damages (excluding expenses end costs
of defense of litigation) which arise out of a final adjudication by a court of competent jurisdiction
that is based solely upon an express finding of fraud or other acts of intentional tortions misconduct
by the Orioles and the Orioles-Related Entities or Persons arising from facts or circumstances

3



unknown or not disclosed to HTS a5 of the date hereof. HTS and Westinghause Electic Corporation
shall have the obligation to defend the Orjoles and Orioles-Related Enfities and Persons with r@cct
to any claim, contention or allegation asserted by MASN or any MASN-Related Enfities or Persons
against the Oriocles or any Oi'-iolcs-Rclatéd Entities and Persons. No such claim shall be sertled
without the prior written consent of HTS and Westinghouse Electric Corporation.

4. HTS’s rights of termination under the last sentence of Paragraph 12 of the MASN
Agrcement have expired and/or hereby waived.

5. This Agreemeat shall be construed in accordance with the laws of the Statc of

Maryland,

6. This Agreement may be executed simulraneously or in counterparts, each of which

shall be deemed an original.




BALTIMORE ORIOLES LIMITED PARTNERSHIP

By: Baltimore Orioles, Inc., General Partner

Nowe: _ p@i_(_‘)éf : a?/‘jz"ém—(jzﬁ-«/—wﬂ‘

Title:

TCR SPORTS BROADCAST HOLDING LI.P.

Br _ o
Tite:

HOME TEAM SPORTS LIMITED PARTNERSHIP

Neme: _Donald H. Hitzner

Title: cident. Group W Satellite Communications

Tide: _ President, roup W sstellite Communicatians







GROUP W SATELLITE COMMUNICATIONS

Wekinghauss Brosdeasing Copgarty, irc.
250 ivroof Drive, Sumlerd, CT 05504-2210 [203) 545-6000

Donald H. Mitznar
 Presidect

. Oacha 9, 1956

M. Peter G, Angelos

' Bahimore Orjoles Limited Perinerchis
TCR Sports Breadeart Holdtag LLP,
300 East Lambard Strect
Bttimore, MD 21202

Dear Mr. Angelos:

OnOdoba&IQ%th:Onobsdeu.JTesmszmnm&imdd:hvmdtb.wm
Admowledging Acceptance, 'lhpmpowuftlnskﬁauwmmahnmwfmhummb.n
miumobmmmaappmmmemdApmwuzmmmMMUmqmcdwm
League. The pariies wndemstand mmd agree to the mocificetions refeensd i the Leages's camespondence
of August 2, 1996, o wepy of which iy atfached kereto, lndnding the partingnt pections of the Lesgro’s
cnprnghizzﬂmb#rnmlangmgm kam}.,mimJoum.ndmdummdmmmm
“Telscast Agraemmeni in M relovart soctions,

. Agresd by all partide;
BALITMORY ORIOLES LIMI'ED ZARTSYRARTY HOME TEAM CFORTS LYUTTED PARYNER CITP
By, J8ltipore Orioles, Inc., General PartnerBy Westinshoase Elecids
. « mw L
Naxe: . et . M '
. By: 1 .
Tite: Pres:.de!g/t ]
' Name: Ponald H. Mitrner
TCRERORTS AROADCAST HOLDING LLT, TilatPrecidant, Groys ¥. §14a0lits Copaunicatiens
By Z) /-\
Name:;

m:'_;'_imited ]S]iabi! i!v pax:ner

Naras: Donydd H, Miseper .

T"ﬂc: p y rogn W 11i4e Cotrmunicaticns
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MAJOR LEAGUE BASEBALL
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August 2, 1996

D Mr, Mike Lehr
Executive Director, Marketing & Broadcasting

Baltimore Orioles

Oriole Park at Camden Yards
333 West Camden Street
Baltimore, MD 21201-2435

Dear Mike:

As we discussed, the Telecast License agreement between MASN and TCR Sports
Broadcasting Holding cannot be approved by this office until the following additions
. and/or modifications are made:

1. Subservience to National Rights Agreements

Sec. 3, e Limitations of Grant of Rights clause must be revised. The second
sentence should be deleted and at that point, insert the required MLB
subservience language attached.

2. Copyright

Sec. 3, h Delete entirely and insert required copyright language with no
additions to same. '

3. Definitions

Sec. 1, b Pay Television must be narrowed to make it clear that distribution
rights specifically exclude any on line or computer network distribution.

Broadcasting Department .
1301 Avenue of the Americas, New York, NY 10019 39th Floor (212)977-7300
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Mr. Mike Lehr

4. Grant of Rights

Sec. 3, b Exclusivity and Use

As discussed, most is already covered in 3, a but you should again, narrow the
distribution and limit to within Territory only as we discussed. Also, you
should not be limited in how you may utilize your own copyrighted material. I
would suggest you retain full rights.

I have attached a copy of the agreement with my handwritten comments in the margins.

- Also attached is the required language cited above.

Please call should you have any questions or need anything further.

Thanks; Mike.

Sin rely.

Director of Broadcasting

cc: Tom Ostertag
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July 19, 1996
Mr. Peter G. Angelos
TCR Sports Broadcasting Holding, L.L.P.
300 East Lombard Street, 18th Floor
Baltimore, Maryland 21202

Dear Mr. Angelos:

This binding Letter Agreement sets forth the terms and conditions of the Telecast
License Agreement between Mid-Atlantic Sports Network L.L.C. (“MASN™), a Delaware Limited
Liability Company, and TCR Sports Broadcasting Holding, L.L.P. (“*Owner”), a Maryland limited
liability partnership (collectively the “Parties™), pursuant to which MASN will telecast certain
professional baseball games in which the Baltimore Orioles Team is participating.

_In consideration of the mutual covepants set forth herein, which the Parties
acknowledge to be good and sufficient consideration, the Parties agree as follows:

1. Definitions.

a. “Territory” means all territories designated on Exhibit A, attached hereto.

b. “Pay Television™ means any method, whether presently existing or hereafter m{-
developed, for the transmission or exhibition (whether microwave, satellite, over-the-air, fiberoptic, "Vﬁ&-‘
or otherwise) of television signals other than by means of Standard Broadcast Television, and shall hdm
include without limitation cable television (basic, premium, etc.), over-the-air pay television, d b
multipoint and multichannel multipoint distribution system television, direct broadcast satellite
television, subscription television, maste a and satellite master antenna television, local
multipoint distribution service,
satellite, and pay-per-view television, provided that,
Television shall not include Closed Circuit Television.

urposes of this Letter Agreement, Pay

QRIOLES. STH
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2. Temm. This Letter Agreement shall commence as of November 1, 1996 (“Effective
Date”) upon execution by the Parties and shall extend until thirty (30) days after the final game of
the MLB World Series in 2006 (the “Term”).

. Owner hereby grants to MASN the sole and
excluswc right and lxccnsc to producc and exhibit on Pay Television, the exhibition season, the
qvailable play-off games of the Baltimore Orioles (the “Team™), as it may be
renamed during the Tcrm within the Territory. For each year during the Term, Owner grants such
rights for the following numbers of games of the . (i) eight (8) exhibition season games; (ii).
eighty-five (85) regular season games; and (iii) El available play-off and championship games
MASN shall have exclusive pay-per-view rights for the games of the Team to which it has been
granted the rights under this Section 3(a), provided that its exercise of those rights shall be subject
to Owner’s prior written consent, and MASN shall have a right of first refusal for the pay-per-view
rights to the other games of the Team. Notwithstanding anything to the contrary in this Letter
Agreement, MASN may exhibit by Pay Television on MASN taped replays of any Pay Television
game, in addition to the original, live telecast of such Pay Television game, provided, however, that
any taped-teplay must begin no more than forty-eight (48) hours after such Pay Television game was

actually concluded, but not after the start of the next regularly scheduled game
N0 e G o cmmplhr e d, 5 ey vithi et
Exclusivity And Use. MASN shall have the exclysfve right to telecast games

\|"as to all dismitmicrsaedia Wvithout limitation to telecast the games Of the Team for which Owner
has granted rights under Section 3(a). Owner shall not grant to any other entity the right to telecast™

or otherwise distribute in the Territory any games of the Team other than games not licensed to
shall have the right to distribute excerpts and highlights of the games licensed to MASN to third
partlcs for telecast within or]outs: er shall retain the right to distribute excerpts

of such games for promotional purp¢ses, addiﬁoxglwéfdm news covrg:gcI team anthologies and

of the Team in the Territory through Pay Television. Further, MASN yll have the exclusive rights
z MASN hereunder which may be distributed only on free over-the-air broadcast television. MASN
e
similar purposes. 0 \/'“Ll{ém‘d imited , ot ya | !
c. . The Team shall be the exclusive local
MLB team telecast on a regular basis within the Tcrntory on MASN’s premier regional sports
service channel which carries such games of the Team, and such channel shall contain a greater
number in the aggregate of the games of the Washington Capitals and Washington Wizards than any
other channel offered by MASN, which other channel must also be owned by MASN, for so long

. as the Washington Capitals and Washington Wizards are located in the Washington Metropolitan
~ Areaand MASN has the rights to their games.

ORIOLES STH
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d. Ancillary Programming. Owner also grants to MASN the right to develop

ancillary programming related to the Team such as pre- and post-game shows, coaches shows, sports

news, sports talk, specials, player profiles, and children’s programming. MASN shall consult with
Owner in good faith regarding the development of such programming,

(MLB Rules and Agreements”). Yn the - event that any game which weuld.cthemaee-ba-schedulcd
is Letter Agreemcnﬁs unavailable for exclusive telecast because of such MLB
Rules or Agreements, the Parties shall treat such game as a canceled game under Section 10(a). To
the extent that any change in or additional MLB Rule or Agreement materially adversely affects the

_ rights granted to MASN hereunder, MASN shall be entitled, subject to Section 3(f) hereof, to an
‘equitable adjustment to the fee and/or other relevant terms and conditions and, at the request of
- MASN, the Parties shall negotiate in good faith an appropriate amendment to their agreement, -/ V-

provided that, if the Parties cannot reach agreement, they will submit the issue to arbitration.

f. Rg_d_ug_ﬂg_n_oﬂ}m;ogdfm If MLB awards a new franchise for a National
League or American League tearn whose home stadium is to be located within the Territory, and if,

as a result of such franchise award, the actual Temitory is reduced geographically by the League,
Fees payable by MASN under Section 4 shall be subject to the following adjustments:

6] As of the date on which the Territory is reduced (the “Adjustment
Date”), the number of subscribers to Home Team Sports (“HTS”) in the lost territory as of June 30,
1996 shall be calculated as a percentage of the total number of subscribers to HTS in the Territory
as of June 30, 1996, provided, however, that, if the total number of subscribers to MASN's service
exceeds the total number of HTS subscribers as of June 30, 1996, then instead the MASN service
subscribers in the lost territory shall be calculated as a percentage of the total number of MASN
service subscribers in the Teritory immediately prior to the Adjustment Date. So long as that
percentage is twenty-five percent (25%) or less, no adjustment in the Fees shall be permitted.

(ii)  If the percentage under Subparagraph (i) is greater than twenty-five

- percent (25%), MASN will have the right to reduce the Fees payable under Section 4 after the

Adjustment Date up to a percentage adjustment equal to that percentage by which the percentage of
lost subscribers exceeds twenty-five percent (25%). (For example, if the reduction in Territory
results in a loss of sixty percent (60%) of the total number of subscribers in the Territory, MASN

- would have the right to reduce Fees payable under Section 4 after the Adjustment Date by up to
thirty-five percent (35%)).
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(iii)  TheParties shall negotiate whether, under the particular circumstances
of the Territory reduction, the full adjustment permitted by this paragraph should be made, but
MASN shall have the final authority in the event of disagreement.

' g. Reservation Qf Rights. It is expressly understood and agreed by MASN that
Owner is reserving all of its rights not specifically conferred upon MASN by this Letter Agreement,
and that MASN shall not have any of Owner’s rights not specifically conferred upon MASN by this
Letter Agreement.

_ h. Ownership Of Copyrights. The Parties hereby recognize that Owner and/or
the League, as specified in agreements between the Team and its League, shall own the worldwide
copyright and other property right interests in the games of the Team telecast pursuant to this Letter
Agreement, including all rights afforded the copyright owner by the U.S. Copyright Revision Act NO
of 1976, Pub. L. No. 94-553, as amended, and the Canadian Copyright Act, R.S.C. 1984, ¢42, as
amended, with respect to these telecasts, including without limitation with respect to third parties

—the right to receive royalties distributed pursuant to such acts and the right to sue for infrin
Owner acknowledges and agrees that, while the copyright in the games of the Leam distributed
hereunder belongs to Owner, the signal transmitting the feed of such games and programs is
controlled by, and belongs solely to, MASN. In addition, neither the League nor Owner shall have
any nghts in or to the “Fox Sports” or any other similar brand name or service mark of MASN or
Fox used on the service or in productxon of the games.

e —— R

i, Eag_qm_&ggggzmmn_'l'_@_chm]gg! MAASN shall have no right to utilize pattern

recognition technology, including but not limited to that marketed under the trade name Princeton

Electronic Billboard (“PEB™), on Team’s Pay Television telecasts of home games, without Owner’s

prior consent.
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4. Fees And Guarapty. MASN shall pay to Owner the folléwing fees during the Term:

1996-1997: $11,200,000
1997-1998: $11,860,000
1998-1999: $12,553,000
1999-2000: $13,280,650
2000-2001: $14,044,682

2001-2002:  $16,044,682 + CPI Increase
2002-2003: Prior Year + CPI Increase
2003-2004: Prior Year + CPI Increase
2004-2005: Prior Year + CPI Increase
2005-2006: Prior Year + CPI Increase

During each of the years set forth above, MASN shall pay the fee to Owner in equal monthly
installments during the season of the Team beginning March 1 through September 1 in seven (7)

.equal payments on the first business day of each such month, 1f MASN is granted the right to
telecast one or more World Series games during the Term, MASN shall pay an additional fee for
each such World Series game equal to two hundred percent (200%) of the per-game fee for that year,
Le, the total fee divided by the number of games for which MASN is granted rights multiplied by
two (2).

For purposes of this Letter Agreement, “CPI Increase™ shall be the percentage
increase, if any, by which the Consumer Price Index for the U.S.-All Urban Consumers- U.S. City
Average, All Items (or such successor index as the U.S. Department of Labor, Bureau of Labor
Statistics, may develop as a successor index), increased during the twelve month period ending
December 31 of the calendar year immediately preceding January 1 of the calendar year for which
such increase is to be effective. Notwithstanding the foregoing, the CPI Increase urider this Section

\Su shall not be less than two and one-half percent (2.5%) nor greater than nine percent (9%).

NS .
— The fees set forth above shall constitute the total rights fees for the regular season and

lay-off games of the Team.\ Notwithstanding Section 3(g), to the extent that MLB or any other -
entify assesses any additio for the production or distribution of games of the Team, such as,

for example, the assessment of “outermarket fees, Owner shall pay such additional fees.
LEAGUE.
MASN shall provide a guaranty by an aﬂillated entity of Liberty/Fox U S. Sports
L.L.C. with a net worth in excess of Five Hundred Million Dollars ($500,000,000), as certified by
the chief financial officer of such entity’s ultimate parent entity, of the obligations of MASN under
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Section 4 of this Letter Agreement. This guaranty shall be reduced to the proportion of MASN's
obligations under Section 4 equal to the proportionate equity ownership in MASN of Liberty/Fox
U.S. Sports L.L.C. or any affiliate thereof or successor thereto if, after the fifth anniversary of its
Effective Date, Owner pays the amounts specified under Section 14 hereof.

5. Signing Advance. Asan inducement to Owner to enter into this Letter Agreement,
MASN shall pay to Owner a signing advance of Three Million Dollars ($3,000,000)
contemporaneously with the telecast of the first game of the Team under this Letter Agreernent. The
amount of the signing bonus shall be deducted from the monthly payments due under the second
through sixth years of this Letter Agreement (1997-98 through 2001-02 seasons) at a rate of Eighty-
Five Thousand Seven Hundred Fourteen Dollars (85,714) per monthly installment.

6. Game Production And Distribution.

a. Minimum Games. MASN shall produce and distribute annually on Pay
Television the games of the Team as follows: (i) at least five (5) exhibition games; (ii) at [east sixty
(60) regular season games with at least twenty (20) and no more than thirty (30) of those being away

- games; and (ii1) all available play-off games.

b. Production Standards And Announcer. MASN shall produce the games with
- a “look™ and level of quality consistent with the state of the art for other regional sports network
telecasts of MILB games and with those television production standards required by MLB, including
a minimum of six (6) cameras (unless and until standard industry practice for regional sports network
telecasts utilizes a higher number of cameras), four (4) replay machines, state-of-the-art, high-quality
and high-resolution graphic design, and overall high-quality and professional presentation. MASN
shall be responsible for the production, backhaul, and transmissionjcosts incurred in producing and
distributing the games, provided that Owner gives access to the pecessary facilities and utilities.
MAGSN shall select, subject to the approval of Owner, which approval will not be unreasonably
withheld, the play-by-play and analysis announcers for the gamads it produces, and MASN shall
include in its contracts with any such announcers of games of the Team any provisions required by

MLB rules. -' ok barg ﬁxamb\lﬂct

c. Pre-Game Shows. MASN shall produce and telecast the following, provided
that Owner grants to MASN the exclusive rights to such programming: (i) a thirty (30) minute pre-
game show telecast immediately prior to the scheduled start of all games of the Teamn exhibited by
MASN; and (ii) a thirty (30) minute “Team Magazine” show for each week of the Championship
Season.

7. Selection Of Games. During each MLB season, MASN shall select the games to be
produced and distributed as follows: (i) Owner shall forward to MASN as soon as reasonably
practicable prior to the start of each season a final schedule, including dates, times, participants, and
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venues and national television schedule of all games to be played by the Team for that season; (ii)
MASN shall forward to Owner as soon as reasonably practicable thereafter a schedule of the games
for the Team to be produced and distributed for that season; (iii) MASN acknowledges that other
broadcasting entities designated by Owner may be making game selections contemporaneously,
agrees that Owner, MASN and those other entities shall meet and communicate in good faith to
resolve competing selections, and agrees that Owner shall be entitled to exercise its reasonable
discretion in scheduling and concluding that process; and (iv) to the extent that any games in
MASN’s proposed schedule conflict with games selected for distribution by a national network,
MAGSN shall have the right, but not the obligation, to select substitute game(s) and, if permitted by
the national network agreement, to simulcast such game(s). In selecting games for production and
distribution, MASN shall first attempt to select home games during prime time on weekdays and
- during weekends and no fewer than twenty (20) away games during prime time on weekdays and
during weekends. In selecting games, MASN shall bave priority over any rights holder for standard
broadcast television for all home games; the standard broadcast television rights holder shall have
such priority for all away games. MASN shall also attempt to give priority to the production and
distribution of any game(s) of the Team that have recognized play-off consequences. MASN shall
take into consideration the Team’s marketing and promotional objectives, but MASN’s final
schedule of games shall be determined in its discretion subject only to the minimum commitment
in Section 6(a) and the provisions as to priority in this Section. '

8. Advertising. MASN shall have the exclusive right to sell all commercial time and
value-added commercial enhancements within each game and other programming produced by
MASN. MASN has sole discretion to establish advertising rates and packages. Notwithstanding
the foregoing, if requested by Owner, MASN shall consult with Owner and give priority to
significant advertisers of the Team in the selection of advertising time on the games of the Team -
telecast on Pay Television, provided that such priority shall be subject to MASN’s then-existing
agreements for advertising. All advertisements on the games exhibited by MASN shall be subject

to the rules, regulations, and advertising standards of MLB, the Office of the Commissioner of
Baseball, and the American League. MASN shall make available to Owner two (2) minutes of
advertising time during each game telecast by MASN on Pay Television for advertising sales of
tickets for games of the Team, promotion of the Team, and promotion of special events of the Team,
provided that there is no conflict with an exclusive sponsor of advertising. In the event of such
conflict, MASN will attempt in good faith to cooperate with Owner to minimize such conflict.
MASN also shall provide a minimum of six (6) live promotional audio and video drop-ins per game
telecast by MASN for the marketing of the Team. MASN and Owner will cooperate in good faith
to coordinate and dcvclop@advemsmg packages. .

\
7
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9. Promotion.

a. Signage. Owner shall provide, subject to preemption for Leagu telecasts,

signage to MASN for all games of the Baltimore Orioles, one (1) sign along each of the first and

 third base lines, provided that each sign shall be no greater than ten (10) square feet, and the graphic
design shall be subject to the reasonable approval of Owner.

b. Tickets For I.eague Games. Owner shall provide to MASN at no charge

twenty-four (24) tickets for best available seats to each home game of the Team. In addition, MASN
shall purchase, at Owner’s option, tickets for twenty-four (24) comparable seats at regular face value..

c.  Skybox. Ifa skybox becomes available at Camden Yard, MASN shall have
a right of first refusal to purchase the rights to such skybox at market price. :

d. Ad Avajls. MASN shall provide to Owner on the programming service on
which the games of the Team are carried for distribution on Pay Television four hundred (400) thirty
(30) second advertising avails during time periods other than telecasts of games of the Team during. .
each Championship Season for promotion of Team games carried on the service, advertising sales
of tickets for games of the Team, promotion of the Team, and promotion of special events of the -
‘Team, provided that there is no conflict with an exclusive sponsor of advertising, In the event of
- such conflict, MASN will attempt in good faith to cooperate with Owner to minimize such conflict.

e.  Joint Promotions. MASN and Owner shall work together to create joint
promotions (such as contests, free tnps to spring training and fan participation events) for both
MASN and Owner.

f. Mailings. MASN, at its sole expense, shall include in mailings, if any, by
MAGSN to MASN subscribers Owner’s promotional literature prepared at Owner’s expense. Any
such mailings to MASN subscribers may require the approval and/or cooperation of Pay Television .
system operators and must be of a number and frequency subject to the reasonable approval of
MASN.

10.  Cancellation, Labor Disputes. And Relocation.
" a. Rescheduling Games Canceled For Weather And Other Causes. If a game

scheduled to be telecast is canceled for weather or any other reason, except a labor dispute, MASN
shall make appropriate courtesy announcements from time to time during the period in which such
game was scheduled, explaining that the game has been canceled. No substitute programming shall
be furnished by Owner in the event of a canceled game, and Owner shall incur no other liability for
cancellation, provided, however, that, if a game scheduled to be telecast is canceled, MASN shall
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have the right to selegt'an alternate game for telecast. If no games remain available during the
-existing year's schedule, MASN shall be permitted to reschedule such alternate game for telecast -

during the subsequént year,

b. Labor Disputes. Should the cancellation of games result from a labor dispute,
MASN’s obligation to produce and distribute games under Section 6(2) and the fee payable under
Section 4 will be reduced by a proportion equal to the numnber of scheduled games canceled to the
total number of games scheduled to be carried. If the Team continues play with replacement players,
MASN and Owner shall negotiate in good faith to reduce MASN’s obligation under Section 6(a) and
the fee payable under Section 4, and, if the Parties cannot reach agreement, such obligation and fee
shall be proportionately reduced by the proportional decrease in thc ratings for replacement gamies
of the Team.

c. Relocation Of Teamn. If for any reason Owner plans to discontinue operations
or move the Team out of the Baltimore-Washington Metropolitan Area during the Term or make a
commitment during the Term to discontinue or move out effective during the Term, Owner shall
give MASN written notice of such intent to move or to discontinue operations immediately after
making such decision (even in the event that such decision might yet require an application to and
approval of the Commissioner’s Office of MLB or any other entity). In suchinstance, MASN shall
have the right to: (i) assign this Letter Agreement to an affiliated entity that is or will serve the area
to which the Team relocates; or (ii) terminate this Letter Agreement by delivering written natice of
same to Owner (such termination to be effective as outlined in such written notice) and, except for
accrued, but undischarged, obligations and except as provided in the following sentence, this Letter
Agreement shall be terminated and neither Party hereto shall have any further obli %atmn hereunder.

1. Packaging. MASN shall package the games-of the-Team.prpfuced for distribution
by cable television and {nedia other than free over-the-air br televisioh on a programming
service which includes: (i) games of other professional sports team(s) in the Mid-Atlantic Region,
including at least the Washington Wizards (presently known as the “Washington Bullets”) and the

Washington Capitals (provided that the Washington Wizards and the Washington Capitals remain - -

located in the Washington Metropolitan Area); and (ii) other sports programming available from Fox
Sports Net, including the nightly and weekend Fox Sports News Show, men’s college football and
basketball and Major League Baseball games, and related programming provided for national
distribution to regional sports networks. However, all such programming carried by MASN on such
regional sports network other than Washington Wizards and Washington Capitals games of play-off
significance (except that the Orioles’ opening day game shall take precedence) and all play-off and

hampionship games shall be subject to preemption for scheduled games of the Team unless
otherwise consented to by Owner.

ORIZE.
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12. Termination. In addition to their other rights at law or in equity, or pursuant to other -
provisions of this Letter Agreement, either Party may terminate this Letter Agreement upon written -
notice to the other if: (i) the other Party is in material breach of this Letter Agreement and such
breach is not cured within sixty (60) days after receipt of written notice from the Party seeking to
terminate; (ii) the other Party has filed a petition in bankruptcy, is insolvent, or has sought relief
under any law for inability to meet its payment obligations; or (iii) any involuntary petition in
bankruptcy has been filed against the other Party unless such involuntary petition is dismissed within
sixty (60) days after it has been filed. In addition, MASN shall have the right to terminate this Letter
Agreement in the event that: (i) MLB does not approve this Letter Agreement within thirty (30)
days as provided for in Section 3(e) hereof; (ii) the rights, if any, of Westinghouse Broadcasting
Company to which this Letter Agreement is subject pursuant to Section 19 hereof materially
adversely affect the rights of MASN under this Letter Agreement; and/or (iii) the NBA and NHL,
as applicable, do not approve the separate letter agreements, both dated July 19, 1996, between
MASN, on the one hand, and Washington Capitals L.P., Washington Bullets L.P., D.C. Arena L.P.,
and Centre Group Limited Partnership, on the other, or any such agreements are otherwise not final
and enforceable. -

13.  Force Majeure. Subject to the provisions of Section 10, either Party shall be excused
- from performing its obligations hereunder to the extent it is unable to perform due to fire, flood;
.. earthquake, power blackout, war, state of national emergency, act of God, labor dispute (except as
provided in Section 10(b)) signal interruption or any other cause beyond the reasonable control of
such party, provided that the non-performing Party gives prompt notice to the other Party of: (i) its
inability to perform; and (ii) the reasons for such non-performance.

14.  Membership Interest In MASN. Upon execution of this Letter Agreement by both
" Parties, Owner shall have a thirty-eight percent (38%) membership interest in MASN in

consideration of Owner’s entering into this Letter Agreement. Owner agrees that Liberty/Fox U.S.

Sports L.L.C. shall have the sole day-to-day and overall responsibility and authority for the
management of MASN, including, but not limited to, the authority to engage in related party
transactions and to provide services and programming to MASN at fair market value and to charge
MASN a reasonable management fee (which fee shall be subject to Owner’s consent not to be
unreasonably withheld), provided that Owner must approve: (i) any major capital expenditures of
MASN which are defined as expenditures in excess of Five Million Dollars ($5,000,000); (ii) any
financing or refinancing of MASN; and (jii) any sale of substantially all of the equity or assets of
MASN. For the first five (5) years after the Effective Date, MASN’s losses shall be funded by
Liberty/Fox U.S. Sports L.L.C. through debt with interest at the prime rate (such financing being
deemed approved by Owner) and without recourse to Owner, which debt shall be repaid prior to any
distribution of capital or dividends by MASN. During the period for fifteen (15) days after the fifth
anniversary of the Effective Date of this Letter Agreement, Owner shall either: (i) put its thirty-eight
percent (38%) membership interest to MASN at a price equal to Ten Million Dollars ($10,000,000);
or (ii) pay to MASN an amount equal to Seven Million One Hundred Thousand Dollars ($7,100,000)
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plus thirty-eight percent (38%) of all losses of MASN less thirty-eight percent (38%) of all
distributions of capital and dividends to the members in MASN plus interest at the prime rate since:
the date any losses exceeding distributions were incurted. If MASN is not given written notice of
Owner’s election under the preceding sentence within such fifteen (15) days, Owner will be deemed
to have elected to put its interest to MASN pursuant to (i). In the event any member of MASN
determines to sell its interest in MASN, such selling member must offer the other members a right

~ of first refusal to purchase that interest for cash upon terms no less favorable to the purchaser than
those on which such member determines to sell,

15.  Confidentiality. Except: (i) where a Party to this Letter Agreement is ordered by a
court or governmental or quasi-governmental agency of competent jurisdiction to the contrary; (ii)
for disclosures to a financial institution or other entity providing a matenal credit facility to a party
hereto; (iii) for disclosures by the Team to the Commissioner’s Office; or (iv) when necessary to
enforce or exercise the rights granted to a Party hereunder, the Parties hereto agree that this Letter
Agreement is confidential and that no Party hereto shall disclose, publish, or otherwise disseminate
the terms, provisions, or substance of this Letter Agreement to any.person or entity other than the
:members, partners, officers, directors, attorneys, insurance agents, employees having a need to know,
and accountants of the Parties hereto.

. 16.  Right To Match. Prior to the last year of the Term, MASN has the right to negotiate
- exclusively and during the last year nonexclusively for an extension of this Letter Agreement or a
new agreement. If Owner and MASN do not reach an agreement and Owner thereafter recetves a
. bona fide wntten offer from a third party for the telecast rights for the games of the Team, Owner
shall promptly forward such offer to MASN and MASN shall have the right to match such offer
within thirty (30) days thereafter and obtain the offered rights. In order to allow for a fair
comparison of offers, Owner agrees to entertain only those offers for the rights for the games of the
Team which are for a fixed term of no less than three (3) years and in which all elements are -
reasonably reducible to a cash value, matchable in cash, and reasonably related to the grant of rights
therein. This provision will survive expiration of this Letter Agreement.

17.  Assignment. Except as set forth herein, neither MASN nor Owner shall assign,
pledge, mortgage, or otherwise hypothecate this Letter Agreement or any right or interest hereunder
(except for a collateral assignment of the proceeds of this Letter Agreement, but not of any right to
become a party to this Letter Agreement) without first obtaining the written consent of the other
Party, which consent shall not be unreasonably withheld. Notwithstanding the foregoing: (i) MASN
may assign this Letter Agreement to any entity owned or controlled by MASN, Liberty/Fox U.S.
Sports L.L.C. or Fox, Inc., and the Team may assign this Letter Agreement to any entity that owns
the franchise for the Team, provided that, in each case, such assignee affirmatively assumes in
writing the obligations of the assignor hereunder; and (ii) in the event that MASN assigns this Letter
Agreement to Washington Capitals L.P., Washington Bullets L.P., D.C. Arena L.P., and Centre
Group Limited Partnership under that certain letter agreement dated July 19, 1996, Owner’s consent
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is not required, and neither Fox, Inc., with respect to the guaranty in Section 4, nor MASN shall have
any further obligation or liability hereunder to Owner or Team. In the event of any permitted
assignment, the assignor thereafter shall be released from any obligation or habllxty hereunder which
accrues after the effective date of such assignment.

18.  Merchandising Rights. \\J )‘
Y Ao
a.  Use Of Tearp’s Names, Insignia And Marks. Subject to the copyright

protection and ownership provisions, MASN shall have a limited right and licens¢ during the Term
of this Letter Agreement to use the Team’s names, insignia and marks, subject to Owner’s prior
approval, for the purpose of promoting the Team telecasts on MASN’s programming service and/or
Pay Television affiliates. Owner, in its sole discretion, may also permit those advertisers who
purchase at least Two Hundred Fifty Thousand Dollars. ($250,000) per year of advertising on
MASN’s Team telecasts to use the Team’s names, insignia and marks, subject to the prior approval
of Owner and Major League Properties. This Section and the rights granted hereunder are subject
to all Major League Rules with respect to the use of Team’s names, insignia and marks,

b. - Access To Team Persopne]l. Owner shall, at MASN’s request, use all

reasonable efforts to provide players, Team personnel and front office officials to MASN at the
preferred ‘Team in-house rate for non-commercial promos,.photo shoots and appearances, on a
reasonable basis. MASN recognizes that commercial appearances may continue to carry an
‘appearance fee, in accordance with customary practice, and MASN will pay all such appearance fees.

‘ _ c. . Ballpark Monitors. Owner and MASN shall cooperate to develop a system
to deliver finished video feeds to television monitors in the ballpark without advertising. Where
practical, Owner shall provide the audio portion to accompany such video feed.

19. HIS Agreement This Letter Agreement i§ subject to the nights, if any, of
Westinghouse Broadcasting Company under Section 15 of the agreement dated January 1, 1994
between Westinghouse Broadcasting Company and the Baltimore Orioles Limited Partnership.

20. Guaranty. The Baltimore Orioles Limited Partnership, which owns the Baltimore
~ Orioles Team, guarantees the obligations of Owner under this Letter Agreement for the Term.

* % &
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Each Party represents that the person executing this Letter Agreement on its behalf
is duly avthorized to do 50 and that such execution is binding upon cach Party. However, the
obligations of Owner under this Letter Agreement (except as guaranteed) shall be.limited to the
assets of Owner and no personal liability shall extend to any partrier of Owner. The Parties shall use

- good faith efforts to enter into a long form of agrecrent incorporating these terms and conditions
on or before September 1, 1996, However, upon execution by the Partics, this Letter Agreement
shall be binding upon the Partics and govern their conduct until such time as the Partics enter into
a long form of egrecment. This Letter Agrecment may be executed in one or more. identical
counterparts, and all of such counterparts, when taken together, shall be deemed to constitute the

original of this Letter Agreement.
Very truly yours,
MID-ATLANTIC SPORTS NETWORK L.L.C.

By ) T
Name: _Afmes A, Mastin
Title”__Executive Vice President
"’/ .

THE BALTIMORE ORIOLES ' FOX, INC. (as o guaranty in Section 4 only)

LIMITED PARTNERSHIP :

(as to gueranty in Section 20 only)

By: Baltimore Oriolcs, Inc., '

Managing general partner

By.__ By:

Name:_Peter G. Augelos Name:

Title:___Prcsident Title:

Ag‘réed and eccepted

this day of , 1996:
TCR SPORTS BROADCASTING HOLDING L.L.P.
By:

Name:_ Petcr G_Ancelos
Title:__ Partper in L.L_P.
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Each Party represcnts that the person cxecuting this Letier Agreement on its behalf
is duly authorized to do so and that such execution is binding upon each Party. However, the
obligations of Owner under this Letter Agreement (cxcept as guaranteed) shall be limited to the
assets of Owner and no personal liability shall extend to any partner of Owner. The Partics shall use
good faith efforts to enter into a long form of agreement incorporating these terms and conditions
on or before September 1, 1996, However, upon exccution by the Parties, this Letter Agreement
shall be binding upon the Partics and govem their conduct until such time as the Parties cater into
a long form of agreement. This Letter Agreement may be executed in one or more identical
counterparts, and all of such counterparts, when taken together, shall be deemed to constitute the

original of this Letter Agreement.
Very truly yours,
MID-ATLANTIC SPORTS NETWORK L.L.C.
By:
Name : James A, Martm
(" Title: ecutiv iden
THE BALTIMORE ORIOLES FOX, INC. (as to guaranty in Section 4 only)
LIMITED PARTNERSHIP .
(as to guaranty in Section 20 only)
By: Baltimore Orioles, Inc., '
Managing general partner ' 7
By: Bj’: /
Name:_Peter G. Angelos ' Ngcz_/f & Joy TiHrlow u-h..._
Title:__ President Title: Senior Vice President
Agreed and accepted

this day of , 1996:

TCR SPORTS BROADCASTING HOLDING L.L.P.

- By:
Name:_Peter G, Angelos
Title: PartperinLLP
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Each Party rcpresents that the person excouting this Letter Agreement on its behalf
is duly authorized to do so and that such execution is binding upon each Party. However, the
-obligations of Owner under this Letter Agreement (¢xcept as guaranteed) shall be limited to the
assets of Owner and 6o personal liability shall extend to any partner of Owner. The Parties shall use
good faith efforts to eater into a long form of agreement incorporating theseiterms and conditions
on or before September 1, 1996. However, upon execution by the Parties, this Letter Agrecment
shall be binding upon the Pamcs and govem their conduct until such time as the Parties enter into
a long form of agreement. This Letter-Agreement may be executed in one or more identical
counterparts, and all of:such counterparts, when taken together shall be deemed to constitite tbc '
original of this Letter Agreement.

Very truly yours,

MID-ATLANTIC SPORTS NETWORK L.L.C.

By:
. Name: _James A. Martin
Title:__Exccutive Vice President
THE BALTIMORE ORIOLES FOX, INC. (as to guaranty in Section 4 only)
LIMITED PARTNERSHIP ' .
(as to guaranty in Section 20 only)

- By: BaIUmore Orioles, Inc vy

Name Pcter G, Anncl&é - Name:
Title:__ President Title:
Agreed and accepted

this ___dayof 1996
TCR SPORTS BROADCASTING HOLDIN L.L.P./

Namc Peter G, Angel
“Title:__ Partner mL[ P
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EXHIBIT A TO LETTER AGREEMENT DATED JULY 19,1996
{ . BETWEEN MID-ATLANTIC SPORTS NETWORK, L.L.C. AND
TCR SPORTS BROADCASTING HOLDING L.L.P.

BALTIMORE ORIOLES
HOME TELEVISION TERRITORY
State of Maryland
Washington, DC
State of Virginia
State of Delaware

West Virginia Counties:

‘Grant Morgan
Hardy Berkeley
Mineral Jefferson
Hampshire
( York/Harrisburg/Lancaster Pennsylvania ADI
counties:
" Adams Lebanon
Cumberland Mifflin
Dauphin Perry
Juniata York
Lancaster '

Eastern North Carolina from Winston Salem/Charlotte, including Winston Salem/Charlotte
All other areas where local or regional telecasts are distributed as of the date hereof

The above Territory contains some areas that are exclusive to the Orioles and some areas that
are non-exclusive to the Oricles vis-a-vis other teams.
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(Revized 08/03/95)

The (ngbﬂxhqld:rf may make excerpts of the (telecasts/"

- broadcasts) hareundar evailable vithin tha Hocw
Territory, for navs purposes only. undar Major League
Bascball rules in effect at the tima.. Righlsholdar
‘recognizex that thase rulas From time to time wmay bae

amandad by. {Qlub) or Major Leagua Bagaball. (Cluh) may -

“rake.tha {telcezats/broadcssts) harcunder (including
without limitetion excerpts and live feeds thereof)
avalloble for use by Major League Baseball, its- -agent =
and national rightasholders vithoul any charge to be !

1=posed therefor by (Biﬂbiﬁbnld_zl; it agants or

dasignaas.

CQ“!BIGHT £02 #2010

-

Notwithslanding eny othar provi:ion of .this Agraamant.
(Club) alona shall, botb during and follouing tha term
hereof, owvn all warldvide copyright and other rights In
Lha gamac broedcast hereunder and in the broadcasts ol
* ‘such garey (2nd excerpts thereof), including, but not -
limited teo, all)l zights under tha U.S. Capyright Act and
Commnunical ions Act, the Canadian Copyright Aci, astate
lav., and copyrlght and othar lavs of other !
jusisdictions, nov or hareafter In affaect. - Without
limiting the ganerslity of the foregeing, {(Club) shall
" hava the right ‘to receive ell royasliieas paid under the
U.S. end Cenadian copyright lawvs with respect Lo the
relrensaisslon. uf the braadca:ls preduced herzundec.

_ Tbe part!es ccknouledge aend agrea that each of the
. - broadcests of ttha gamaes hereundar chall conztituta a
“vork made for hire” for ((lub) and, therefore, that the
" right of termination provided by 17 W S5.C. § 203 shall
’ : not zpply vitn respect to eny broadcasts of the gameq
hareunder.. [f 1t is datezmined by a court or other
legal or zdainistretive body of competent jurisdictlon,
Iln 8 final nunicappezlable order, thatl any sucli broadecast
is not 2 "wvork made for hire" for (Clith), .

(Baghtahold=c' 5) copyright, if sny, in such broadcast
shall bo daswad essignad to (Glud) by this Agreement.

+a
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: Dur!ng and folloving tha tars hareof, {(Clyb) has tha

. - : unrestricted and unencusmbared right to.use and . reuse or

: " to assign,.license, sall qr qthervisa axploit, in.any
country and in wvhatever mediys and for vhatever purpose
([t chooses, tha copyright-lend other rights in.the games

- broadcast hereunder and i1 the broadcasts :of: such gamas.
“Any and .ald proceeds derived.therefrom:shall -be retalned
by (Gluh) slone. During #nd following the term,
(Right.shalder) .shall hava|no rlghts with raspact ‘te tha

wwganes broadcast hereunder or In tha brosdcastsz of such
gamas {or any: excerpts: ‘thereof), excapt asx cspacifically
prov1dad in thls. Agrasamont.

(nghlﬁhglﬂﬁn) shall broadcaat’the Eollouing '

announcerent os pert of each broecdcast:

Thts copyrighted brhonduaxt is pxesented
by authority of (Glub) and Tay not be
-reproduced or reuranshxtted in any form
vithout the expras1 urxtten xcansent af

(Club).

 (Rightsholder) shall use its best efforts to prevent any
-perxon from Infringing (Qluh! 3) copyright. and other
rights In the gashes broedesst hereunder nand in the
. brosdcasls of. such yenies. (Rightsholder) =zgrees to

" notify (Cluh) of any acts 'of ‘copyright infringemsnt or
.Any other acts in violatlon of (Cluh' ) rights in tha
broodecasts or gamec of wvhieh it bgcomes awvare. Az
requasted by (Club) and at (Club' 3) axpense,
(Rightsholdsr) shall use its best efforts to cooperate
vith (Club) in the civil gr criminal ptosecutlnn of any
such violations of (Cludb's) rights, I[Club) shall have’
‘ the sole right to delernine viwthur or not legal action
.1 shall be taken egainst nny cuch viclation and may make
) all decisions .in its discretlon ragarding the conduct of .
. litiyation end eny sqttlu7ant thereol.

fmet mma

—

2YRIGH SION

. . : ‘ . .
. _ Notwithstanding eny othe“lprovlslon of this Agrecament,
- : (Cluh) alone shall. both durlng and following the ternm
. hereof, own &ll vorldvida.copyright and other rights in
Lhe games telecast hereunder and in Lhe telecusts of
such games (snd excerpts thereof), including, but not:
Cliotend ta.~ nll rights undar tha U S, Copyright Act and
Communlcationce Act, tha Canadian Copyright Ast, =tata
lav, end copyright and othar-lavs of other

-
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jurisdictions, nov or heresfter In affact. Without
limitiny the generallty of the foragoing, (Club) shall
hava the right to receiva sll royaltlas-.pald undar tha
U. 5. and Cansdian copyright lewvs with respect to tha
retransmlssion of the telecasts produced hsreunder.

The partlies acknovledge .and .agree that each of the
televasts of Lhu-gumes hareunder: chall. constituts a
“vork made for hire” for (Cluh) and,. therefore, that the
right of termination provided by 17.U.S5.C. § 203 shall
not epply with respect 1o any telecasts of the gamesx
hereunder. , If it Is detmsrminad by. a court or ather
lagal or administrative body of competent. jurisdiction,
in a final nonappealable order, that any such telecast
is not a "work mada for hire" for (Cluh)s

" (Rightsholder' s) copyrlght, if any, in. such telecasl

shall be daarad assigned to (Qluh) by this Agreamant.

During .and folloving the term hareof, (Cluh) has the
vnrestricted snd. unencusbered right to.use and rsuse or
to assign, licanse, =well or otherwize axplolt, In.any
country and in vhatever med{um and for vhatcver purpese

it chooses, the copyright ond.other righta in the genon

telecast hereuvunder and In tha telacasts of ;xuch ganas,

- Aay end all proceods derived thereZrom shall be rate inad

by (Clyh) alone. Durlnyg and folloving the term
(Right sholder) shall have no rights with respect to the

. gamas telecast hereunder or in the telecasts of such

games (or any excerpts thersof), except ak specifically . -
provided in thls Agrcement. :

G&uzbhsbglﬁg:) shall affix a" copyr:ght notice in the

name of (Club) (Copyright t5__ (Club)) to each telecast
prudoesd hereundar, In sccordance with the requirements
establ ishad by 2ppl icable laws ‘and ragulations. At the '
sama tima, (Right.sholdac) shall. broadcast the: £nllouxng
announcement ax part of sach telecast:

Thir copyrlghtad telacast s presentsed
by authexity of (Club) and may not be
reproduced or retransmitted In any form
vithout the exprass vritten consant of

(Claty).

(R1zntshalder) shall use Its best efforts to prevent any
person from infringing (Cluh's) copyright and ather
rights in the games talecast hareundar and in the

telecasts of such games. (Rightsholder) agreas to



Required Language for Local Droadcast Contracts
Revised August __, 1995
Page 4

notiFy (Club) -of any acts of copyright inkringement or

any. othar. acts in violation of (Club's) raights in the

..:tolecasts or games of vhich it becomes auare, Ac
-requested by (Club) and at (Club' s) expense,

(#Lgh_ahnLdﬂn) shall use its best eEforts to cooperate
vith (Gluh) in the civil or criminal -prosecution of any

-such vlolatlons of (Glub'g) xlghts. (Club) shall have =~

tha molw right to.detsraninae whather or not legal aclion

‘shall be taken against any such violation and may mak=

all decisiong in {tm-digcrat:ion regarding the :onduct of
litigation and any sottlement.thereof.

Y TO NATTONAL® RIGH -“rp N

Notwvithstanding any othar provision.of this -Agreament,
(Club). in conjunclion vith Lhe ulher Clubs of the
Xational and . Ameri{can Leagues and/or tha Commleclonar' &
Offlca, may license to one or more entitles the nationsal
or internationel rights to telecast, to. broadecast or

" otherwvice .to Ltransmit the accounts and descriptions of
.any Major Laague.Bascball gamcs ('NMatieonzl Rights

Aqregments") Such Nationel Rights Agreements way ba
exclusive and/or non-exclusive and may include a larger
number of games, and games at-other timeés of the day and
on other daya of the week, than are telecast, broadcast

‘or-transmitted under curreat agreeﬁentm.

.Notvlthstandxng any other provislion of this Aareemenc,

the clghts granted by tha (Gluh) to the (Righlsholdar)
under this .Agraament shall in all respects be
subordinate to sll such present. and fuiture National
Rights Agreements, the spplicoble rules, reguletlions,

‘ayreemant s, policies, bulletins or dlreclives of Major

Lesgue Baseball, (GlLuk), the {lLengue) and its membar
Clubs, which ray from time to time ha:anended.

In the event that any gsme or games that would othervise |

bo cchoedulod for (tolecact/broadcast) under this
Agrecment may not bo (telecact/broedcast) consistent

~vith a2ny such Notionsl Righta Agreements, thesn (Club)
and (Eightsholder) shall cooperate to.reschedule such .

local (Club) (Lelecasts/brosdeasts) at mutually
acceptable. dotas end timas.

UF RIGHTSHOLDER INSTSTS. ON FINANCIAL PROTECTION AGATNART
PREEMFTION OF LOCAL (TELECASTS/BROADCASTS) BY NATIONAL
RICGHTS AGREEMENTS, INSERT THE FOLLOWING LANGUAGE:

0
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If, 5fher'good faith negotiatians, raschaduling cannot
ba accomplished ta the.reasonabla zatiefaction of both

tha (Glub) and (Eightsheldar), the (Club) agrees that

‘the righte payments provided for horain shall be reduced

for the year in question by.a fraction, the numerator of
vhich is the number of games that are thus nede

..uanavailable, and tLhe danominator of wvhich is the total

‘number. of (telecasts/brosdcasats) called for In that year * - .
by this Agreacant.) . . ‘ .

ERTLS NG

¢ —— - —

(Rightsholdeér) will not permit .products or services to
be ‘advert ised during the designatcd games or the
cormercial ‘adjacenciey therelo, 1f.3uch edvertisements -

,.ara impermirsiible zccording to.the applic=b1u Tules and

‘policies of the (Lezyuw) or {(Club).

TTRR

Tha -Homa Territary vithin vhich . (Rightsholder) s
granted rights hereunder is defined.in Exhibit A
.attached. herato and mada a part hereof. Nothing. he:axﬂ
thell be construsd as confersring on (Elgb,xbglﬁ?r)
rights Iin areas vthar than thasgae outlined in Exhibit A

vhich from time to time may be.chengad by the [Cluh).. - o

(Rightsholder) shall cause oll zgreemants belwvesn
(21ght sholder-) and any affiliate of tho (M]
to contain a provision stating that tha n€filfate’' s,
rights dariva solely froa tha rights granted to
(Rightsholder) undex this Agreamant and ragquiring thae
affiliate to be bound by and comply with the termas and
conditions of this Agreunent .that .are. npplicuble to or

"affect such cfflllotes,

Fea ROADCAST) RECORDINGS _
(R1zhtshalder) shall rocord sll (telacasts/broadéqat:) s

produced hereunder in their entirety (including vithout

limitation announcar commentary) by means of tapa, vire

or any other method ¢f racording (vidao and) audio
raterial, wvhether nov knovn or hereafter developed.
(Ruzht sheldar) chall preserve each such recording for
the reraindar of the season or 120 days, wvhichever s
longer. I£ requestad by (Gluk). (Rightsholdar) shall
furnish & copy of any such recording to (Club) &t no

charge.
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USE .OF 'TRADEMANKS - ' _ -
Tho - (Club) " paraby grants (Rightsheldar) the -right to.use

ks and. those of aach team.playing in the
Covered Gamps (the "Opponents"), subject to all
applicable Javs, the established standards of. quality of
Major Leagup Baseball, and prlor wilten approval uf
Club in each instance, for tha sdle purpose of
producing, parketing-and promot:ing the broadcasts
produced herszunder. : In:no event may .(Rightsholder)-
llcense any’&uch trademarks to others or lnvlude any
jJuxtepose In such broadecast proros (t€levicion, print
"or olher) trademarks or service merks othex than

- those of. (Rightsholder), {Club), ond the Ovpporents.

'AJI,QE (R sholde

Rxghtsholder scknovledges thet it will obtain no rights
ar anerest ln the tradecarks by any . use.of them

') uza of the tradesarks shall
‘fnure to the benafit of (Cluh) or the Opponents, ns tha
care may ba, (Rightsholder) shall nat, .either .during or
after thE'tErm‘hereof, infringe'upon.'harm”or contest
the rights bf (Club) or the Opponents in their

respect lve froademarks, -All use of (Club's) or the
Opponenta’ trademarks zhall be sccompanied by the :
eppropriate tredexark notice. (R) or (TH). -Absolutely no
rights for pontests or.sweepstakes invelving Major
Leaagus Basabpall games or other Major. Lezgue Baseball-
ralated conkumer promotions, vith or vithout the use of
any of tha J{Cluy' 5) tradoxarks, ars conveyed by this

" Agreement to (Rightsheldsr) and (Rightsholder) sgrees

not to engage in eny such cozmarclal "activities.

H
T

_(RlaanngAﬁﬁn) o2y also, for:purposes of promoting the

the name,

(tﬂln:u:t:/hroadcasts) produced hereunder,. or for
"Institutional”™ sdvertisemants .promot ing basgeball

(tolacasts/broadeasts) of (Rightrhplder), make use of

likeness or bxagrsphxcal matericl of any
pleyer of cach teen playlng in the Covered Games;"

-provided, hovever, that no use ©of such.nemea or

llkenesses Sliall be made In conjunction with proxotion

of proﬂuc;J or carvices of (Rightsholder' <) advertisers
in any mattar othar than as set forth zbove.

or

.
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Lf- at any time during the Ternm of.thlsuégnéemqnt‘tha
televislon signal of (Rightsholder) or eay affiliate of

the (Gightsholdar) is retransmitted by eny means to more
than 200,000 households located outside the Home -

Tarritory, with or vithout .(Rightsholdar's) voasent,
then. the (Qlubh) shall have the option to . terminata this
" - Agreemant and, |f it :chooses to exercise that aption,
-ahall - st - the date of: ternluation at itz discretion.

£ 27 AGTERNA y

(IF CLUB RESERVES DISCRETION .WITH RESPECT TO THE
CRANTING OF RETRANSMISSION.CONSENT WITHIN. THE.HOME
.TERRITORY, INSERT THE FOLLOWING LANGUAGE:

(&1QJLAJuld;:) shall not authorize any entily

{lncluding, vithout limitation, any cable ‘system oult i—
channel video programming distributer, cn-line. service
or 'computer network) to retransmit the signal of

(Rightsholdey), !ncluding tha (telecasts/broadcasts) of
the games hezrounder, ~ithout the express wiltten consent

of (Club). It is understood ecad.zagreecd that the
grant ing of such consent by {(Club) shall ba contingent
upon the parties hereto reaching an agreement as to the
compensetlon to be pald to (Club) In consideratlon of
its consent. VUnder no.clircumnstancas shall cuch
retransmission consent be granted for any geographlc
area located ocuiside the Homa Territory. ]
. ) )

[IF CLUB AGREES THAT RIGHTISHOLDER SHALL HAVE SOLE
"DISCRETION WITH RESPECT TO THE CRANTING OFf
'RETRANSMISSION CONSENT WITHIN THE no:ﬁ: TERRITORY, INSERT

ITHE FDLLDNING LANGUAGE

(Rlantsholder) shall ndt-author]ie the retransmission of -~

its. slgnal, lincluding tha (telecasts/breadcasts) of tha
.games hereunder, by zny entity (including, vithout
limitation, ony cable syatem multi~channel video
prograciming distributor, en~line servies or cosputcer
netwvork)} that se-ves any geographic area. 1ocuhed outside

the Home Terrltory. J



. . - Revised Trademark Provision

SERAVICE MARKS

Subject-MECCEr Covered by Provision - Foxr the
- purposes of this Agreement, "mark” refexs to
 trademarks, service marks, .trade names, trade

" dress and related rights.

.Grant. of License - The (Club) hareby grants
" (Rightsholder) a nonexclusive license to use’
certain marks owned hy (Club). (Club) shall .
e .ddentify the specific marks subject to this
' : . -+ license, in writing, before the term of this
agreement or at any time during. the term of l:hls

Ag*eement.

. other Marks - (Club) écknowledges the right of
* .{Rioghtsholder) to use certain marks owned by
other Clubs, Major. League Baseball, ;and the

American and National Leagues, in an
informational .manner, to identify the opponent

: - and for similar purposes, subject to the righcs
- : of the relevanc owners of those marks. '

Scope of License - The licenss is limited to use .
of the spacified marks in conjunction with
producing., marketing and promoting the '
(telecasts/radio broadcasts) produced under thic
Agreement. (Riohtsholder) may use its own marks

in combination with the Club marks subject to
this Agreement, in accordance with .the relevant
provisions of this Agreement.

(Rightsholder) shall not.use any (Club) mark
subject to this Agreemerit or any other mark owned
" -by the (Club), other Clubs, Major League
"Baseball, or the American or National Leagues as
part of a composite mark or otherwise in -
, combinatfon with, linked with or juxtaposed with
T any other mark not owned by (Club) or
' (Rightsholder) in television, broadcast or nrlnt
advertising, or otherwise.

Quality Control --{(Club) has confirmed that the
‘gqualicty of the (celecast/radic broadcast) to be
provided by the (Rightsholder) is in conformity
uich the scaqda*ds established by Major Lcague




' 3aseball and (Clup), on the basis of performance
under previous agreements, or by other
‘appropriate wmeans.  (Rightsholder) agrees ro
maintain the qualicy of the (telecasts/radio

.broadcascs)

u(Clg ). shall review the (tclecastslrad‘o
broadcasts) from time to. time, by appropriate
means, to ensure that the quality continues to
.conform to the standards established by Major
‘League’ Baseball and (Crub). (Club) reserves the '
.right to terminate the Agreement in the eventc
YRightsholder’s). (celecasts/radio broadcasts)
Fease to conform to.the-standards establishad by
Na)o* League ‘Baseball and (Club). '

(,;ahcsho‘ﬁg ) sna‘l inform (Club) of any
"significant change in the (telecast/radio
.broadcast) .relating to format; -personnel:or.other
raspects of ‘the /(telecast/radio ‘broadcast), and
oocaxn (Club) approval before.implementing such
changes, in order co ensure compliance with
relevanL gualicy standards- established- by AClub}

nd :Major League Baseball.

(Richtshglder) agrees to inform (Club) of any
complaints with respect to (relecasts/radio

broadcasts) proviﬁed.under'chis Agreement.

.Owmexrship of Marks - (€kun) shall retajin full,
o-ne*sh': right, title and interest with respact
to all marks subject to this Agreement, :
notwithstanding the license granted under this
Agreement, All of (Rightsholder’s) use of the
marks shall inure to the. benefit of (Club) or
other Clubs;.Major League.Baseball, or the
‘American or National Leagues, as the case may be.
-[Righgsholder) agrees noct to engage .in any
.«conduct inconsistent with the. rights of (Club)
with respect to the marks subject to this
Agreement or any other marks owins=d by (Club),
othar Clubs, Major League Baseball or. the
American ory National Leagues.

Accordingly, (Richtsheolder) agrees not to file
any application to register as a trademark, :
sexvice mark, trade name, or ctherwise, any mark
subject to this Agreement or any other mark owned
by (Club), other Clubs, Major League Baseball, or

the American or National Leagues. (Rightsholder)
agrees further rot co authorize or to attempt to

-




P g

authorize any third party co use any (Club) mark
subject to this agreement or any other nmark owned

by (Club), other Clubs, Major Lzague Baseball or

the American and National Leagues, by license,
sublicense or otherwise, either orally or in

Lwriring. (Rightsholdar’s) responsibilities undex

chis paragraph shall continue after :termination
of the. Agreement

- Additienal Prohibited Conduct -- . (Rigahtsholder)
. agrees further not to.take any action contrary to

the interests of (Club) as ‘owner of the marks, or

.other Clubs,. Major .League Baseball, or the .

American- and National. Leagues, as owners of their
respective marks. The prohibited actions shall

_include any ‘conduct.which would disparage,

tarnish, or otherwise harm the reputation of
(Club), other Clubs, Major League Baseball, or
the American or. National Leagues, or.diminish or
dilute the value of the marks .subject to this
Agreement, or other maxks owned by . (Club), other
Clubs, Major League Baseball, ‘or ‘the American or -
Nacional Leagues. furthermore, .absolutely no

‘rights for ‘contests or sweepstakes .involving
‘Major. League Bassball games or. othex ‘Major League
Basehall-relarted consumer promotions, with or

without the use of any of the (Club’s) marks, are
conveyed by this Agreement to- (Rightsholder), and
(Rightsholder) agrces not to engage in any such -
commercial accivities. (Rightsholder’ ‘
responsibilicies undex this parazgraph shall
coatinue afcex termination of the Agreement

Guidelines Concerning Use of Karks -
(Rightsbolder) shall .use marks subject to this
Agreement ‘only in accordance with all guidelines
provided by (Cluh) either in this Agreement or as
specified furcher by (Qlub) cduring the texrm of
this Agreemenc. All use of marks owned by
(Clubh), other Clubs, Major League Baseball or the

" American or- National Leagues shall be accompanied

by the appropriate trademark notice © or TM or
5. ) ’ . : .

Unauthorized Use by Rightholder - Any use of
(Club) maxrks subjact Lo this Agreement orx any
other marks owned by (Club), Major League
Baseball or the "American or National  Leagues by
(Rightsholder) without the prior writcten approval
of Club, or ocherwise in a manner inconsistent

~with.this Agresmant or the guidelines of (Club).

- 5 -

4



shall constitute an infringement of the mark and

a breach of this Agreement entitling (Club),

other owner of the mark, to the full range of

remedies, including damages, injunctive and othex:

relief, available for such violations, in
"addlclon to concractual remedies.

(nghtsbglgcz 5) responslbllltles under this
“paragraph shall continue after termination of the
Agreement

Reporting Unauthorized Uses by Others - <.
{Rightsholder) shall inform (Club), in writing, .
- promptly of any potentially unauthorized or - N
"infringing use of any mark owned by (Club), other
Clubs, Major League Baseball, or the American or
National Leagues by third parties, regardless of
. the source of the knowledge regarding the use.’

Texmihation/Expiracion - Uponwcermination_ofnthis
Agreement, (Riaghtsholder’s). license:to use marks
owned by {Club) shall cease immediately.

Use @f the Name, Likeness or Other Material Related to
(Rightsholder) may also, for purposes of

promoting the broadcasts/telecasts produced
hereunder, or for -"institutional® advertisements

' promoting baseball broadcasts/telecasts of ,
(Rightsholder), make use of the name, likeness or

biogva:ﬁ;cal na:avxal of any player of each team
playing in the Covered Games, provided, however,
that no use of such names or likenesses shall be
made in.conjunction with promotion of products. or

services of (Rivhrsholder’s) advertisers ox in

any manner other than as set fortch above..

=



- Office of tha Comwmisaioner
MAJOR LEA_GUE BASEBALL

<
——— p——— — o —

———

August 21, 1996

- ——— - ———

Mr. Mike Lehr
Executive Director, Marketing & Broadcasting
Baltimore Orioles _
Oriole Park at Camden Yards
. 333 West Camden Street
Baltimore, MD 2120]-2435

Dear Mike:

As we discussed, the attached modifications to the telacast rights agreement between
MASN and TCR Sports Broadcasting meet with our approval.

- . —— -
- morn m——— e -

Please forward a revised draft or executed documentt which incorporates these changes aI'
your sarliest convenience.

——— ]

Congratulations - & looks like a fabulous deal for the team. Best of Juck launching,.,

-
. T S Sm m mm v e amam v ea amama e v m—

Broadceasting Departmant
1301 Avenue of the Amerlczs, New York, NY 10019 39cth Floor (212)977-7300 :



MODIFICATIONS TO THE TELECAST AGREEMENT
BETWEEN MASN AND TCR SPORTS BROADCASTING
AS REQUIRED BY MAJOR LEAGUE BASEBALL

[text added is bold and underlined]

1.

Page 1, Section 1.b.

b. “Pay Television” means any method, whether presently existing or hereafter
developed, for the transmission or exhibition (whether microwave, satellite, over-the-air,
fiberoptic, or otherwise) of television signals other than by means of Standard Broadcast
Television, and shall include without limitation cable television (basic, premium, etc.), over-
the-air pay television, multipoint and multichannel multipoint distribution system television,
direct broadcast satellite television, subscription television, master antenna and satellite
master antenna television, local multipoint distribution service,~epen~video-system, home
satellite dish or television receive-only.satellite, and pay-per-view television, provided that,
for purposes of this Letter Agreement, Pay Television shall not include Closed Circuit
Television or the distribution of television over ap on-line se computer network,

' Page 2, Section 3.a.

a. Game Exhibjtion Rights. Owner hereby grants to MASN the sole and
exclusive right and license to produce and exhibit on Pay Television, the exhibition season,

and the regular season and-avatlable-play-offgemes of the Baltimore Orjoles (the “Team™),
as it may be renamed during the Term, within the Territory. For each year during the Term,
Owner grants such rights for the following numbers of games of the Team: (i) eight (8)
exhlbmon season games m (u) exghty-ﬁve (85) regular season games; and—(itt)y-att
; play : amptonshi nes: MASN shall have exclusive pay-per-view,
nghts for the games of the Team to Wthh it has been granted the rights under this Section
3(a), provided that its exercise of those rights shall be subject to Owner’s prior written
consent, and MASN shall have a right of first refusal for the pay-per-view rights to the other
games' of the Team. Notwithstanding anything to the contrary in this Letter Agreement,
MASN may exhibit by Pay Television on MASN taped replays of any Pay Television game,
in addition to the original, live telecast of such Pay Television game, provided, however, that
any taped replay must begin no more than forty-eight (48) hours after such Pay Television
game was actually concluded, but not after the start of the next regularly scheduled game.

- Page 2, Section 3.b.

b. Exclusivity And Use. MASN shall have the exclusive right to telecast games
of the Team in the Territory through Pay Television. Further, MASN will have the exclusive
Pay Television rights aste-ali-distributionrmedia-without limitation to telecast games within

the Territory of the Team for which Owner has granted rights under Section 3(a). Ovwner
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If at any time during the Term of this Agreement the :elézigiog signal of MASN or any
affiliate of MASN is retransmitted by any means to more than 200,000 households

located outside the Territ ith or withou ’s consent, then the er shall
have tion to terminate this Agreement and if it chooses to exercis that option
hall set the date of termination at its discretion. '

_multl-cha video proeramming di tr' u n-line service or computer network

etransmit the signal of MA ding the telecasts of the games hereunder

‘witho the express written consent t e er. Itisu derstood and agreed that the

ranti fsuch consent by Owner shall be contingert upon the parties heretg reaching
an agreement as to the compensation to be paid tg the Owner-in consideration of i

consent. Under no circumstances shall such retransmission consent be granted for any
geographic area located outside the Territory,

Page 3, Section 3.d.

d. Ancillary Programming. Owner also grants to MASN the right to develop
ancillary programming for distribution via television, on the ice, in the
Territory. related to the Team such as pre- and post-game shows, coaches shows, sports
news, sports talk, specials, player profiles, and children’s programming. MASN shall
consult with Owner in good faith regarding the development of such programming.

Page 3, Section 3.e.

e. Limitations of Grant of Rights. The Parties acknowledge that this Letter

Agreement and any grant of rights hereunder are subject to the approval of the
Commissioner’s Office of MLB. Owner shall use its best efforts to obtain such approval
thhm tlurty (30) days after execution of the Letter Agreement by the Pames :ddi—proﬂswns




Modfications

August 21, 1996

Page 3

otwithst ing any other provisi f this Agreement er, in copjunction with

the other Clubs of the National and American Leagues and/or the Commissioner’s

fice, may license to one or more entities the national or international rights to
elecast, t oadcast or otherwise to transmit the ace nd descriptio fa

Major League Baseball games “National Rights Agreement™). Such National Rights

oereements may be exclusive and/or non-exclusive an ay i de a er numbe

of games, and games at other. times of the day and on other days of the week, than are

telecast, broadcast or transmitted under current ee ts.

. Notwithstandine anv other provision of this reement. the richts erante the

Owner to MASN undér this Agreement shall in all respects be subordinate to all such

esent_and future National Right eements, the applicable r reculations
acreements licie ulleting or directives of Major League Baseball, Owner, the
American League and its member Clubs, which mav from time to time be amended.

In_the event that any game or games that would otherwise be scheduled for telecast
under this Agreement may not be telecast consistent with any such National Rights
Agreements, thepn Owner and MASN shall cooperate to reschedule such local Team

telecasts at mutu acceptable dates and ti

To the extent that any change in or additional MLB Rule or Agreement materially adversely
affects the rights granted to MASN hereunder, MASN shall be entitled, subject to Section
3(f) hereof, to an equitable adjustment to the fee and/or other relevant terms and conditions
and, at the request of MASN, the Parties shall negotiate in good faith an appropriate
amendment to their agreement, provided that, if the Parties cannot reach agreement, they will
submit the issue to arbitration. '

Page 4, Section 3.h.
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Notwithstanding any other provision of thi reement ne shall, both duri

and following the term hereof, own all worldwide copyright and other rights in the
games telecast hereunder and in the telecasts of such games (and excerpts thereof),
including, but not limited to, all rights under the U.S. Copyright Act and
Communications Act, the Canadian Copyright Act, state law, and copyright and other
laws of other jurisdictions, now or hereafter in_effect. Without limiting the generality

of th regoing, Owner shall have the right t eive all rovalti aid under the U.S.

and Canadian copyright laws with respect to the retransmission of the telecasts

produced hereunder,

The parties acknowledge and agree that each of the telecasts of the games hereunder

hall constitute a “work made for hire” for er_and, therefore, that the right of

termination provide 7US.C.8§2 h t apply with respect to any telecast

of the games hereunder. If it is determined by a court or 'gther legal or admigig_trativg
body of competent jurisdiction. in a final nonappealable order, that any such _telgcast

"is not'a “work made ire” W ASN’s ¢ right, i in such telecast

shall be deemed assigned to Owner by this Agreement.

‘During and following the term hereof, Owper has the unrestricted and unencumbered

right to use and reuse or to assi icen ro ise exploit, in a untry and
in whatever medium and for whatever purpese it chooses, the copyright and other

rights in the games telecast hereunder and in the telecasts of such games. Any and all
proceeds derived therefrom shall be retained hy Owner alone. During and following

the term SN shall have no rights with respect to the es telecast under or
in the telec f such sames (or anv excerpts € exce ecifically provided
in this Agreement.

MASD all affix a richt notice in the name of Owne opyright 1 altimor

Orioles) to each telecast produced hereunder, in accordance with the requirements

established bv applicable laws and regulations. At the same time, M shal

broadcast the following announcement as part of each telecast:
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hi richted telecast is pre ed by the authori alti e
ri and ma t be re uced o transmitted in _any fo

without the express written consent of the Baltimore Orioles.

MASN shall use its best efforts to_prevent any person from infringing Qwner’s
copyright and other rights in the games telecast hereunder and.in. the telecasts of such

a . agrees t tify Owner of any act icht infringeme r an
ther in violation wner’s rights in the telecasts or games o ich it becomes

rate with Own

Owner’s rights. Owner §_hall have the sole right tordefg[ming whether gi- ng"t legal
action shall be taken against apy such viglagipg and may make all decisions in its
discretion regarding the conduct of litigation and any settlement thereof.

7. Pagc 5, Section 4, third paragraph.

The fees set forth above shall constitute the total rights fees for the regular season afd
play-eff games of the Team. Notwithstanding Section 3(e), to the extent that MLB or any
other entity assesses any additional fees for the production or distribution of games of the
Team, such as, for example, the assessment of “euter-market” League fees, Owner shall pay
such additional fees.

8. Page 6, Section 6.b.

b. Production Standards and Announcer. MASN shall produce the games vﬁth

a “look” and level of quality consistent with-the state of the art for other regional sports
network telecasts of MLB games and with those television production standards required by
MLB, including a minimum of six (6) cameras (unless and until standard industry practice
for regional sports network telecasts utilizes a higher number of cameras), four (4) replay
machines, state-of-the-art, high-quality and high-resolution graphic design, and overall high-
quality and professional presentation. MASN shall be responsible for the production,
backhaul, outbound scrambling, and transmission costs incurred in producing and
distributing the games, provided that Owner gives access to the necessary facilities and
utilities. MASN shall select, subject to the approval of Owner, which approval will not be
unreasonably withheld, the play-by-play and analysis announcers for the games it produces,
and MASN shall include in its contracts with any such announcers of games of the Team any

provisions required by MLB rules.
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9. Page 8, Section 9.a.

a. Signage. Owner shall provide, subject to preemption for Eeague natignal
telecasts, signage to MASN for all games of the Baltimore Orioles, one (1) sign along each
of the first and third base lines, provided that each sign shall be no greater than (10) square
feet, and the graphic design shall be subject to the reasonable approval of Owner.

10.  Page 9, Section 11.

1. Eﬁgk_ngg MASN. shall package the ga.mes of the Team produced for dlstnbunon
“by—es ] cer-the-z ast-television by Pay
j!jelevnslgn on a programning service whxch mcludes (1) games of other professmnal sports
team(s) in the Mid-Atlantic Region, including at least the Washington Wizards (presently
known as the “Washington Bullets) and the Washington Capitals (provided that the
Washington Wizards and the Washington Capitals remain located in the Washington
Metropolitan Area); and (ii) other sports programming available from Fox Sports Net,
including the nightly and weekend Fox Sports News Show, men’s college football and
basketball and Major League Baseball games, and related programming carried by MASN
on such regional sports network other than Washington Wizards and Washington Capitals
games of play-off significance (except that the Orioles’ opening day game shall take
precedence) and all play-off and championship games shall be subject to preemption for
scheduled games of the Team unless otherwise consent to by Owner. '
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'USE OF GAYE (TELECSTS/BROANCASTS).

Tha (ﬂjghtwbgldaz{ may make excerpts of the (telecasts/ ™ -

- broadcasts) hereundar available vithin tha Hoow

Territory, for news purposes only, undar Major Leagua
Baccball rules in effert at the tima.. Kightshaldar
‘recognisey that thase rulax From time to time may ba
arandad by (Club) or Hajor Laagua Basaball. {Cluh) may .
“make tha (talcczsta/broadcasts) hercunder (including
vithout limitation excerpts asnd liva feeds thereof)
available for use by Major Leajyue Baseball, its ogents
and-nalt’ional righlstioldars vithout any charge to be I

rposed therefor by (Blﬁhlibald_xlf ltc agants or

das:qneea
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Notvithrtanding eny othar provislon of .this Agraamant.
(Club) 2lono shall, both duriny and folloving tha term
hereof, aowva ell wvarldvide copyright zad ether rights in
Lha gamas brosdcest hereunder and $n the brosdcasts of
such gansms (2nd excerpts thezreof), including, but not .
limited to, 211 rightc under tha U. 5. Copyright Act and
Cocmunicaeliony Act, the (Canadlan Copyright Act, atate
lawv., and copyright and othar lavs of other !
jurisdictions, nowv or hareafter In effact. - YVithout
limiting the ganezsllity of the foregolng, (Club) shall

"havs the right ‘to receive all. royaltiex paid under the

U.S. end Censdian copyright lews with respect to the

retrensmlsslon uvf the broadcawls produced hereunder.

The parties scknowvledge and agrea that each of the

broodcaats of the games hereuvndar shall constitute a
“tork made for hire” for (luh) and, therefore, that the
right of tecxination previdad by 17 U.S.C. § 203 shall .
nat zpply vith respect to ony breadcasts of the gama
harauader. If 1t is datermined by a court or other
leaal or zdainistretlve body ol competent jurisdictlon,
In a2 £insl nuticppezlable order, that any sucli broadecast
iz nat s "werk mede for hire” for (Clih), .

(Bachtsholdes's) copyright, 1f sny, in such broadcast

shall be dazmad sssignad to (Club) by thls Agreemant.
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wnald H, Mitznee
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" October 9, 1936

ALY, Petez G. Angeles
Baltimdre Oriales Limifed Paxmcnhlg

"TCR Sports Broadeast Holding LLFP.
300 Bast Lombard Strest |
Baltimare, MI) 21202

Degr Mr. Angelos?

The Qrioles mdmsmmwwmmmwwmmmm Tha
PR of this Litter iy fo-mediarithes firthar agssenents the parties bars reached in meognition of
pmmwwmm& KIS agrees to delets Paragraph 3() of the MASN

Agreetnent i its entivety, Notwithstrnding suything sanfainad in Parsgreph 3(c) to the conttazy, tha |
Ocloles agres that BTS miy cprry the games of dther locel Mpjor Leagiie Baseball tesms subject to the
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Agreed by 2ll partize; : _ .
- . Hotne Team Sperts Limited Partnership

i
Baltimora Orioles Limited Pastnerghip © ' By Westnghouse Carporition,
_ : frofal
Ey‘.Balti re Orioles, Inc., General Partnerpy, ' '
Name; m ; Namo! Donadd He Midzner . .
Title; Presiden:T/ ' ' Tife! __Prasidsnt, Groyp !. g’mg .]Hv,e C‘;ocrﬂﬂnic'aﬂont

TCR Sperts Brosdeast Halding L.LP. - Westh
By Q Ay | By

Nams! Name;

Title: Limited ‘Liabiligx Partner Title; Peasldent, Group W Setgllite Cormunicttions.

mld H, Mitzner







.=

T-LEm obo¥Dn léliw FUINOLTLANNY Vg wr s

Y G e T ey W RS L

GROUP W SATELLITE COMMUNICATIONS

Wesungnolse Brosatasting Company, Inc.
250 Harber Orive, Stamdord, CT 06904-2210 {203) 965.6000

Donald H. Mitzner December 4, 1996
President

Baltimare Orialas Limited Partnarship
/o Baltimare Oxioles, Inc. :
¢/o Poter G, Angelos, Prosident

" 333 West Camden Strect
Baltimore, MD 21201

Dear Mr. Angelos:

The Orioles and HTS previously signed and deltversd the Agreement Acknowiedging Acotpiance.  The -
purpose of this letter is to rmumorialize further agrecments the parties have reached in recognition of
potantial additional basebzll brosdcasts on HTS. The Oroles and HTS agree 1o delele the language of

. Paragraph 9.c of the MASN Agresment xud substityte the following language in that Paragraph-
Duting each year of this Agreement, the Orioles shall provide HTS vith the opportmity
o purchase onc (1) private skybox suits at current market rates... It is understood that this
suite shall be the same as that currently occupied by HTS, i.e., suite eightsen (18).

As svidenced by the simauncbc}ow. the parties now agres to these armngemisats,

Presi Group W Satellits Communications

Agreed by all parties:
Baltimore Orioles Limited Partnership ]
By:,Baltimore U¥Toles, Inc., Managing - gy Westinghouse Flecic Corporaton,

By: By:‘&:-o-&/ %’/
‘ U

Home Team Sports Limited Partnership

——

Name; Peter G.—qAngelos Name:Donild H. Mitzoer
Title: President Title: Proaident, Growp W Sazellits Connmnications

=z Name: Donald H, Mitzner
Title: _Partner in LVL.P, ' . Tille! Praldent, Groap W Satedfite Comnmunizstiens
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PRESS RELEASE

FOR JMMEDIATE RELEASE February 19, 2002

ORIOLES ESTABLISH-
BROADCAST TELEVISION NETWORK

New company (o produce 74 Orioles paines for regional television in 2002

Daltimore, MD—The Baltimora Orioles today announced the crestion of the Orioles Television Netwotk, a
media company hat will produce, sclf and market Orialos game broadedsts to area telovision stations beginning this
scason. WIZ-TY and WNUVS4-TV in Beltimore and WB50-TV in Washington, D.C. will be the network's flagship
stations. In (otal, the network will be comprlsed of 10-12 broadcasting stations cavering a § atatz region, Orioles .

. Televisian will produce 74 game broadcasts this scoson, boginning with three spring training games in late Morch.
Regular season coverage will begin on Opening Day, April | at 3:05 versug the New York Yankees.

Jn addition to games, the network will produce eighteen episodes of & weekly half-hour progesm that
focuses on the inmacics of the Oriples organization, on and off the field, Thc show will dea] with a range of
subjects involved in the dafly operations of the club, frot players (o frant offico employees and mascots to vendors.
The serics will begin in May aad niv prior 1o weekend Orioles broadcasts.

Orioles Television Network General Manager Joha Claibome will supervise impleinentation of the
broadcast project, Prior lo joining the Ovioles, Caiborne was president and chicf operating officer for the New
England Sports Network (NESN).-NESN was valucd ot $350 million in the recent Bostan Rod Sox sales.

“The Orioles are proud to be a pant of the groundswell of regiona) spoits nétworks owned by a Major
League (cam.” said Claibome. “The importance of this service to 4 franchise was proven in the sppraisal of NESN’s
value in the salc of the Red Sox. Given the Orioles’ broad regional fon base, it-was abyvious that we should ke
advantsge of Uie oppartunity to develop a new network. The Orioles will usa the sane on-zir talent as our cable
pariner, Comeast SportsNet, but the games themse)ves will be produced separately, allowing vs to give a distinct

Juok to ovr broadeast.”

Direclor of Operations and Programming Bob Whitelaw was also hired from NESN and has 3§ years of
experience in the broadeasting induntry. He wil develop an on-air fook and oversce all aspects of production for the

netwack,

Praducer Chris Glass proviously worked as an Executive Producer for the Suashine Network in Florida. .
Glass also worked on Orjales broadcasts at Home Teom Sparts from 1985 — 1998,

The Broadcasting sales team includes: Peter Paisiey, General Sales Manager, Washington D.C,; Jim
Hawes, Genersl Sales Manager, Daltimore; Ivaa Davis, National Salet Manager, Corporale Sponsorships; and Steve

Diekder, National Salcs Manager, Broadeast Sponsorships.

The Oriofes Television Network will gperate out of a state-of-the-art production facility on the fifth Door of
the Warchouse at Camden Yards.

—orloles--

Monicn Pence
Manager, Comaiupjications
410.547-6160

CONYACT: Bill Sietka or
Drircctor, Public Refations
410-347-6156
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February 20, 2002, Wednesday
SECTION: Pg. 1Abox.inf
LENGTH: 880 words
BYLINE: By Nancy Kercheval; Daily Record Business Writer

BODY:

The Baltimore Orioles have set the stage for a 24/7 regional sports network that is patterned on the New England
Sports Network that quadrupled the television rights fees of the Boston Red Sox to $330 million.  In addition, the
Orioles hired the former president and chief operating officer of NESN, John Claiborne, to step up to the plate as general
manager of the Orioles Television Network.  "Long term and short term, there's a significant difference in the money
and the valuation of the team,” Claiborne said. "NESN was considered 50 percent of the valuation of the Boston Red Sox.
The team sold for $660 million and approximately half was its 80 percent ownership of the regional network. "NESN
quadrupled the Red Sox right fees — slam dunk," Claiborne said, with the team maximizing advertising revenues when
it switched last year after 18 years from pay service to basic service. The Yankees recently started a similar venture —
"Yankee Entertainment Sports" or YES. "It's more money and more asset value for the team," Claiborne said. Initially,
the Qrioles network, operating out of a new studio on the fifth floor of the Camden Yards warehouse, will produce 74
games on WJZ-TV and WNUYV in Baltimore and WB50 in Washington. Eventually, the network expects to include 10 to
12 stations in a six-state area, including Maryland, Delaware, Virginia, West Virginia, North Carolina and Pennsylvania
and Washington.  But the real money won't start pouring in for the network for another five years when the Orioles’
contract with Comcast expires. That's when the Orioles will take the entire season, 162 games, in-house, he said. At
that time, Claiborne said, the network will move into full swing, producing a 24-hour, seven-day-a week regional sports
network that will sell advertising, then sefl the package wholesale to cable networks in the six-state area, which in turn
will sell the station to their estimated 6 million customers.  Some 20 percent of the network's revenue will come from
advertising, the other 80 percent from cable subscription fees, he said. "We need a critical mass to consider starting a
network,” Claibome said. "We have a large critical mass of 5.5 million now, and an expected 6 million in five years." A
minimum of 2 million to 2.5 million cable homes is necessary to even start up a network, he said. "Otherwise you'll never
get enough return on your investment." In the beginning, the network will be buying "over air" time, Claibomne said.
Therefore, there will be no pregame or postgame shows because of the expense of buying air time. "With the over-air
broadcasts, we'll make reasonable bucks. The big bucks will come later on the cable side." But not without challenges,
he said. "The bigger challenges are how long it will take clearage of cable companies. The fact we have a five-year run at
this gives us a better shot atit.  "Out there three years down the line when we're trying to get contracts signed, it won't
be without hand-to-hand combat. Some won't want to carry it, others will say the price is too high." But the Boston
network managed to get 100 percent cable participation — a fact that helped it pay off its capital start-up costs within
three years.  Once the network is up and running in five years, Claibome, drawing from his 18 years with NESN, said
viewers can expect to see an Orioles game live and then two two-hour reruns.— devoid of advertising and game delays —
in the middle of the night and again the next morning, followed by a moming news show in which the same 15-minute
segments will be repeated over a four-hour time slot.  Then the network will provide significant — probably an hour —
pregame and postgame Orioles shows, as well as a 30-minute show highlighting a phase of the Orioles organization that
is behind the scenes — such as the ticket operations or the mascots.  Along the way, the network plans to acquire other
programs ~- the pro teams in D.C., for example, or college lacrosse. "This is a regional sports network so we'll run games
indigenous to the area,” Claiborne said.  Even ESPN, which buys the rights to 2,000 basketball games a year, but only
shows 500, puts up some of the games for sale, Claiborne said, adding nearly all will be Division I action. "Programming
is not a major problem." The on-air personalities initially will be the same ones who broadcast for Comecast SportsNet,
but the games will be produced separately.  Rounding out Claibome's crew are Director of Operations and Programming
Bob Whitelaw, who also was hired from NESN and has 35 years of experience in the broadcasting industry. He will
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develop an on-air look and oversee all aspects of production for the network.  Producer Chris Glass previously worked
as an exccutive producer for the Sunshine Network in Florida. Glass also worked on Orioles broadcasts at Home Team
Sports from 1985 to 1998.  The broadcasting sales team includes: Peter Paisley, general sales manager, Washington
D.C.; Jim Hawes, general sales manager, Baltimore; Ivan Davis, national sales manager, corporate sponsorships; and
Steve Dickler, national sales manager, broadcast sponsorships.

LOAD-DATE: February 20, 2002
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SECTION: NEWS
LENGTH: 1495 woﬁs
HEADLINE:; Orioles TV Network ready for 24/7 sports coverage
BYLINE: Bruce Miller

BODY:

In two months, the barren brick walls and the empty rooms at the Orioles Television Network's month-old permanent
office space on the fifth floor of the Camden Yards Warehouse will not look anything like they do now.

Instead, the rooms will be filled with state-of-the-art production and editing equipment, television monitors and
engineering equipment, pushing the network a huge step closer to the eventual launch of its 24/7 regional sports network.

"You come up here two months from now and you'll see these places packed with equipment,” said John Claiborne,
general manager of the recently formed network. "The studio will have cameras, a desk and a whole bunch of other toys,
bells and whistles.

"You'll have a master control, where you're switching and adding commercials — where you're doing production. A
lot of the things that take place in the truck will take place here, and you'll insert commercials here, audio and graphics.
Those all come at a pretty good cost."

Patterned after the New England Sports Network, which is credited with quadrupling the television rights fees of the
Boston Red Sox to $330 million, the network began its initial run earlier this season. While it will be about five more
years before the network achieves its goal of being a 24/7 sports network, officials remain optimistic by the network's
performance so far this season.

"We're very happy with what we've done so far this year,” said Claiborne, who was tapped by the Orioles earlier
this year after serving as president and CEO of NESN. "As far as production, we're very thrilled. I guess because of the
slowness of the ad sales market across the board, we haven't been as successful as I had hoped at this time.

1 won't discuss the amount, but it's not where we had hoped to be at this time. But we're confident, now that things
are picking up with ad sales, that we'll be close to where we had hoped.”

Test pattern

Meanwhile this year is serving as a quasi-test to determine the network's viability in the market. In past years, the
Orioles games produced for both network and cable television were the work of Comcast Cable, which taped the games
and bought time on regional networks where it aired a portion of the games. The remaining games aired on cable channels
such as ESPN and Home Team Sports Network.

This year, although the Orioles are still under contract with Comecast, and will be for the next five years, the ball club
will produce 71 games and air them on local channels WJZ-TV, Channel 13, and WNUV-TV 54, as well as 12 other
regional networks as far away as North Carolina. Comeast will continue to have the rights for the remaining games and
air them on cable television channels.

"Right now we're strictly your classic over-the-air broadcast,” Claiborne said. "What we do is we go to the stations in
town, NUV, JZ and Washington, we go there and what we do is either barter or purchase time ... and we go out and sell it
to your classic advertisers, just as any broadcast outlet would.

"But this differs from what we'll do five or six years from now when we go to a regional sports network sitnation.”
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Meanwhile, Claiborne contends that having a completed studio will be a major push in helping the ball club roll out
the 24/7 network. While he would not disclose exact startup costs, he said that when NESN launched in Boston it cost
between $7 million and $8 million, with a major portion of the costs surrounding the purchase of studio equipment.

"Right now, we're doing everything out of the truck," he said. "We don't have the capabilities at the studio yet ... and
there are certain limitations production~wise, but you still have the cameras and you're still cutting the game."

Additionally, having the finished studio also will allow the network to produce its weekly show "Orioles Magazine" —
which is expected to be a feature of the 24/7 network in five years — to be produced in-house. Currently the ball club has
to produce the show at an off-site production studio, which somewhat limits the amount of work that the network can put
into the show.

"Again, once we have the studio it will lower costs and it also will help you work with it a little better because if you
make errors you can come up here at any time and fix them,” Claiborne said. "Right now we have to go to the production
studio, which is fine, but it's not available 24 hours. The [new] studio will be available 24 hours.”

Securing regional fans

For the remainder of the season and into next year, Claiborne said his major focus will be on continuing to build
partnerships with regional television networks.

"We have to recapture and expand a little more in Virginia and North Carolina as far as additional stations," he said.
"There won't be anything dramatic next year, because we'll continue to try to clear those stations ... in the outlying areas
to try to improve the 14 outlets and make it 16, 18, 20, We'll probably do a better job in the sales area because we'll have
had a full year run at it — where before we really didn't.

"I'm trying to recapture, if you will, some of the Virginia and North Carolina areas because ... we need to redevelop
that area so that four or five years from now when we're out there regionally, it will be an easier sell because the Orioles
had been out there," he added.

“If you're from the Baltimore area, you got the games through television, but then along came cable and you were
familiar with the games and the product ... so you maybe purchased cable ... because it gave you excess games. The same
thing will happen in North Carolina,"

In about three years, the network will start gearing up in terms of personnel because it will need affiliate people to
deal with the cable companies, more salespeople and also more production people to ready the network for its 24/7 debut.

Compared to the nine employees at the network, Claiborne expects to increase that number to 40 by the time the ball
club's contract with Comcast expires in 2006.

What will happen when the network becomes a 24/7 cable channel is basically less games will be broadcast on
network television, although Claiborne said there will still be 25 to 35 “free games" and the network will instead have to
sell itself to regional cable providers.

"The money coming in when the network is fully operational will be mainly from affiliate fees," he said. "I'll come to
you, the cable company, and say I want a certain amount of money per subscriber, per month for my service. It's different
than a pay station; it's more like ESPN. Rest assured, ESPN's bill is somewhere in the [cable] bill that you pay.”

Scoring equity

Once the network achieves its 24/7 format, Claiborne said the amount of money coming in will be “significant,”
although he declined to disclose how much he expects it will generate in 2006. He expects that about 20 percent of the
money coming in will continue to be from advertisers, while 80 percent will be from affiliate fees.

He added that being a 24/7 network not only will increase annual revenue, but it also will build equity for the team, as
was evidenced by the sale of the Boston Red Sox. That ball club was purchased for $660 million, and about 50 percent of
that value came from the sports network NESN.

"You have the year-to-year cash flow and then the overall equity, which if you were ever to sell or want to borrow
money, you have a tremendous amount of equity in your club,” Claiborne said.

Claibome added that judging from the similarities of the planned network in Baltimore to the one launched in New
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England and also the recently launched "Yankee Entertainment Sports,” or YES, he expects the network to thrive,

"There is one element you have to have here that we have here, that YES has and that NESN had. I keep using the
term 'critical mass," he said. "You have to have a certain amount of regional cable homes in the area.

"If you go to a small market that has a half-million cable homes available a regional sports network will not be
successful, but when you come to the mid-Atlantic where you probably have conservatively 6 million cable homes ... you
then have the significant mass necessary to be a regional sports network.

"New York enjoys that with about 8 million or 9 million cable homes, and Boston has about 4 million. So we have the
mass to be successful. A smaller city could not do this; they're better off taking the offer they would get from their local
cable provider or broadcaster.”

While a major focus of the network's broadcasts will cover baseball, obviously this cannot continue 24 hours a day,
seven days a week for 365 days. Instead, during the off-s¢ason, Claiborne said, the network will purchase programming
not usually broadcast on major networks, as well as produce its own programming. For instance, he expects the network
will air local college sports games and other sports programming of interest to the area.

LOAD-DATE: March 27, 2003
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At Comcast, sports mania
The lo<al cable giant is launching programs natlonwide and may be starting a new netwark.

By Don Steinberyg
Inguirer Staff Writer

First Philadeiphia, then the natlon?

Comcast Corp. applied that manifest destiny in its spread across America to dominate the country's cable TV and
Internet landscape. Now it appears to be unfurling the strategy to conquer the world of sports.

Since its failed attempt to buy ESPN and its parent company, the Walt Disney Co., last year, Comcast has been furiously
launching its own TV sports programming around the country, leading to wide speculation that it may create a national
sports network, one that would compete with ESPN, perhaps built around rights to telecast NFL games,

*[Comcast chief executive officer] Brian Roberts is the smartest guy in this whole industry, the way he has quietly put
together a sports behemoth, The only question is, where does he want to take It?" sald Marc Ganis, president of
Sportscorp, a Chicago sports media consultancy, "He could start a new natlonal sports channel and be in a quarter of the
cable homes in the country right off the bat.”

Launching a national channel would be huge, but Corncast has kept bigger bombshells secret, including its surprise
hostile bids for Disney and AT&T Broadband before that. Comcast won't say a word about the sports-network speculatmn
or whether it is in contention to get NFL games.

What began as Comcast Sportsiet Philadelphia in 1997, then a Washington/Baltimaore spin-off in 2001, has grown into
sports channels in more than 20 million homes. In the second half of 2004, Comcast faunched a sports-oriented channel
in Detroit, a Cowboys channel in Dallas, and Comcast SportsNet West in Northermn California.

It became partner In the New York Mets Network that, beginning in 20086, will carry most Mets garnes to three million
homes, Comcast SportsNet Chicago launchad in October with rights to Cubs, White Sox, Bulls and Blackhawks games.
Comcast took over sports TV in America's third-largest city by making the teams part-owners of the channel.

Comcast already owns specialized national sports channels: the Golf Channel and Qutdoor Life Network. Qutdoor Life has
entered ESPN territory, notably by acquiring the Gravity Games, which mimic ESPN's X Games.

This month, Comcast will use irs clout as America's biggest cable provider to create its first homegrown national TV
show: a sports-discussion program hosted by Lou Tilley. Out of Bounds will air weeknights at 11, opposing ESPN's
SpartsCenter. Comcast plans to find a local channel for the show in every major reglon it serves, even where it doesn't
currently have sports channels,

Comcast also Is one of the top owners of major-league teams, controlling the 76ers and Fiyers and their arenas, aven
withholding team TV rights from satellite providers to keep customers on cable.

"Comcast's goal is to become one of the biggest names In sports In the country,” sald one cable executive, who asked
nat to be identified because he does busingss with Comgast.

With baseball's Washington Nationals soon to get an owner and strike a Tv deal that might involve the Baltimore Orloles,
Comcast is a player. It carries Orioles, Washington Wizards and Washington Capitals games, and it owns three minor-
league baseball teams nearby.

“Are we interested In buying the Washington baseball team? I think the answer is probably not,” said Steve Burke,
Comncast's chief operating officer. “But if the question is, are we inferested in carrying the Washington baseball team on
Comcast SportsNet in Baltimore and Washington, the answer is yes.”

Speculation that Comcast might assemble its separate pieces into a sports network heightened last month after one
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personnel mave and one comment by NFL commissioner Payl Tagliabue. First, Comcast hired its first national president
of programming, Jeff Shell, former head of Fox Cable Networks, oversaw Fox Sports Net.

The next day, Tagliabue was asked about his league's negotiations over future yights to telecast NFL games. The NFL is
talking with ABC and ESPN about renewing their rights to Monday Night Football and Sunday Night Football. The league
also may sell rights to games on Thursday and Saturday nights. Tagliabue said the talks were complicated because "we
are giving very serious consideration to being part of the launch of another major sports network."

He may have been talking about working with Rupert Murdoch, who controls the Fox television network and the DirecTV
satellite service. He may have been bluffing to scare Disney, which owns ABC and ESPN. He may have been talking
about Comcast.

"“If Disney tries to push toa hard against the NFL for the Monday night/Sunday night package, It would not surprise me if
Comgcast stepped in,* Ganis said.

Comcast has been courting the NFL, America's premier sports property. Some remember that fast March, at the NFL
owners' meetings in Palm Beach, Fla., Roberts was seen talking to Dick Vermeil, the former Eagles coach who now leads
the Kansas City Chiefs. Roberts said he was there for g family vacation, then joked: "We couldn’t get Disney, 50 wo're
going after the NFL."

Last summer, Comcast became the largest distributor of the NFL Network, the league-owned foatball channel. The NFL
Network, in 50 million homes, is among the channgls that might get some NFL games &5 contracts are redone,

"You couldn't rule that out, but if we did; you want to do it with strong partners, and that would include Comcast,”
Tagliabue said In September, TV Week reported last week that Comcast is talking to the NFL about putting games on the
Outdoor Life Network. There was no comment from Comcast or the league,

It surely is in Comcast's interest to become more self-sufficient in sports. Burke said sports programing Is Comcast's
largest cost and ESPN the most expensive channel it pays to distribute. In its deals with the NFL Network and NBA-
owned NBA TV (which does carry games), Comcast gets sports without intgrmediaries such as ESPN.

"What Comcast is clearly doing is cutting out the middleman,” said Dick Glover, vice president of broadcasting for
NASCAR and former head of programiming for ESPN.

Therea's no foreseeable day Comcast wouldn't need ESPN.

"ESPN has and probably will have for a long time the rnost compeliing sports programming on television, and our
numbar-one job I5 to get 8 reasonable carriage deal with ESPN," Burke gaid.

But even Mark Shapiro, ESPN's exacutive vice pregident of programming, said: "What they're doing in Chicago is going to
be a home run. And you know what? They're competition in that way, and we've got an eye on them."

Comcast uses sports to compete against satatlite TV.
*What we're really trying to do Is give people things with cable that they can't do with satellite,” Burke said.

Rival DirecTV recently paid $3.5 biltion {0 extend its rights to show every NFL game. But it doesn't have an On Demand
archive of game highlights. The NFL was happy to give that to Comcast for agreeing to carry the fledgling NFL Natwork.

“It's pretty cbvious that Steve Burke and Brian Roberts understand that sports is & very significant entertainment vehicle
in the home,* said Ross Greenbury, president of HBO Sports. "They've become a powerful force.”

"They've certainly dacided that sports is amongst the programming sources that are going to drive their cable profits,
and that's good for them and geod for us,” NBA commissioner David Stern said.

But he would say that. Like everyone in sports, Stern does business with Comcast,
Other Comcast Sports Holdings

Cable channels
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Qutdaoor Life Network
Action sports, cycling
62 million subscribers
The Golf Channel
Golf tournaments

70 million subscribers
CNE8

{Maine t0 Maryland)
Local sports coverage
6.4 million subscribers
Teams

Philadelphia 76ers
Philadeiphia Fiyers
Philadeiphia Phantoms
Bowie Baysox
Frederick Keys
Delmarva Shorebirds
Facilities

Wachovia Center
Wachovia Spectrum
Comcast Center at University of Maryland {(naming rights only)

SOURCES: Comcast; Inquirer research

Contact staff writer Don Steinbery at 215-854-4981 or dsteinberg@phillynews,com,

© 3005 Philadelphia Inguines and wire sérvies souces, AJl Rights Reserved,
hetp:Mfwww philly.com
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CONF1 -—_VIA ELIVERY

Ms. Meredith Jones

Chief

Cable Services Bureau

Federal Communications Commission
2033 M Street, N.W.

Room 918

Washington, D.C. 20554

Dear Ms. Jones:

Enclosed please find (i) a copy of a Carriage
Agreement Complaint filed by Classic Sports Network,
Inc. ("CSN") today, and (ii) a copy of an affiliation
agreement ("Agreement") which was appended to CSN's
complaint in redacted form.

Pursuant to 47 C.F.R. §§ 0.459 and 76.1302(h),
CSN requests that the Commission treat the enclosed
Agreement on a confidential basis. The Agreement is not
routinely available for public inspection, and the
Agreement contains trade secrets and financial
information of a proprietary nature. This application
for confidential treatment is filed in the event that
the Agreement is not covered by 47 C.F.R. § 0.457
(providing confidential treatment for trade secrets).

Please notify us within five (5) days if such
application for confidential treatment is denied, so

that CSN may exercise its options under 47 C.F.R. §
0.459(g) .

Sipncerely,
2&, O™

d/ ert A. Garrett

Enclosures
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Communicatioas Commisslon
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FEDERAL COMMUNICATIONS COMMISSION
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In the Matter Of ) o fa
) - =
CLASSIC SPORTS NETWORK, INC., ) ooy < S5
) o = &
Complainant, ) S =
) ~ =
v. ) File No. =~
)
CABLEVISION SYSTEMS CORPORATION, )
)
Defendant:. ' )
)

CARRIAGE AGREEMENT COMPLAINT

TO: The Commission.
Complainant, Classic Sports Network, Inc.

("CSN"), for its Complaint against the defendant,

Cablevision Systems Corporation ("Cablevision®), alleges

as follows:
This Complaint is brought pursuant to

1.
Section 616 of the Communications Act of 1934, 47 U.S5.C.

§ 536 ("Section 616"), and §§ 76.1301(a) and (b) of the
Commission‘s rules, 47 U.S.C. §§ 76.1301(a) and (b},
arising from Cablevision’s insistence upon a financial
interest in CSN as a'precondition to carrying CSN's

program service, Classic Sports Network (the "Service"),

on major cable systems in violacion of 47 C.F.R.
Cablevision has also engaged in coercive

, § 76.1301(a).
behavior in an effort to force CSN to provide



Cablevision with exclusive rights against other

multichannel video programming distributors as a

condition of carriage, and has retaliated against CSN

for failing to provide Cablevision with such exclusive

rights, in violation of 47 C.F.R. § 76.1301(b).
PARTIES AND JURISDICTION

2. CSN, a New York corporation, has its
principal office and place of business at 300 Park
Avenue South, 6th Floor, New York, New York 10010.
CSN’s telephone number is (212) 529-8000. CSN
distributes video programming to cable operators and
other multichannel video programming distributors, and
is a video programming vendor as defined in 47 U.S.C. §
536(b) and 47 C.F.R. § 76.1300(d).

3. Cablevision, a Delaware corporation, has its
principal office and place of business at One Media
Crossways, Woodbury, New York 11797. Cablevision’'s
telephone number is (516) 364-8450. Cablevision,
directly and through its affiliates, provides cable
service over cable systems and is a cable operator,
i.e., a multichannel video programming distributor, as
defined in 47 C.F.R. § 76.1300(c).

4. CSN provided Cablevigion with written notice
of its intent to file a complaint with the Commission,
as required by 47 C.F.R. § 76.-1302(a), on February 28,

1997. A true copy of that notice is attached hereto as



Exhibit 1. Cablevision responded to such notice on
March 7, 1997.

5. Attached hereto as Exhibit 2 is an affidavit
executed by Stephen D. Greenberg, President of
complainant CSN, as required by 47 C.F.R. §

76.1302(c) (2}.
ACTS

6. CSN distributes the Service, a video program
service focusing on classic sporting events and sports
personalities. Unlike most cable programming services,
the Service was conceived and created, and is operated,
by two individual entrepreneurs without the backing of
any MSOs or cable programming companies. As such, CSN
is one of the few independent programmers to have
launched a new network in recent years. Since its
launch in May 19958, CSN has obtained carriage on over
175 cable gystems, as well as with the two leading
direct broadcast satellite services.

7. Cablevision is the sixth largest cable
operator in the United States. It operates cable
systems in six states. A number of Cablevision’s
systems are located in the New York metropolitan area,
including parts of New York City, Long Island,
Connecticut and New Jersey. These systems alone have
over one million subscribers, -representing approximately

60% of the homes in the New York ADI. In all, systems



owned and managed by Cablevision have a total of 2.8
million subscribers.

8. Affiliates of Cablevision, including its
wholly-owned subsidiary Rainbow Programming Holdings
("Rainbow"}), provide video programming services that are
distributed both by Cablevision systems and unaffiliated
multichannel video programming distributors. Among the
Cablevision-owned programming services are eight
regional SportscChannel services, including SportsChannel
New York ("SCNY") and a second New York SportsChannel
(»sc2"), which feature live and other sports
programming; the sports services of Prime SportsChannel
Networks, including Prime Network and NewSport; and
other gervices including American Movie Classics, Bravo,
Romance Classics, the Independent Film Channel and
Rainbow News 12, Cablevision also has an ownership
interest and a 50% management interest in Madison Square
Garden Corporation ("Garden"), which controls broadcast
and cable rights to several New York professional sports
teams and other sports events, and which owns Madison
Square Garden Network ("MSG"), a sports-oriented
programming sexvice which is distributed throughout the
New York market. Cablevision has announced an agreement
to increase its interest in Garden and MSG to 100%

ownership. -



CSN’a Affiliation Agreement With Cablevision
and Its Unsucceasful Attempts in 1994-95 to
Obtain Carriage

9. (SN launched its service in May 1995. Prior

to that launch, CSN had discussions with a number of
potential investors, including Liberty Sports, the
predecessor of Fox Sports Net and the sports programming
arm of Liberty Media Corporation. Initially CSN
decided, however, not to approach Cablevision for an
investment.

10. 1In April 1994, CSN publicly announced its
plans for the Service, and it was widely reported in the
news media that Liberty Sports was one of CSN's backers.
(The deal with Liberty Sports, while anticipated at that
time, ultimately did not materialize.) Shortly before
CSN’s announcement, Ed Frazier, who was Pregident of
Liberty Sports at the time, told CSN that Cablevision
wanted to invest in CSN and that it was threatening to
announce a competing "classic® gports channel,
apparently as a tactic to obtain an interest in CSN.

11. Frazier subsequently told CSN that he had
offered Cablevision an opportunity to invest in CSN,
because he believed Cablevigion would not agree to carry
CSN unless it was granted an ownership interest.
Although CSN previously had determined not to seek an
investment from Cablevision, at Frazier’'s suggestion a

meeting was set up between Stephen Greenberg and Brian
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Bedol (CSN’'s Chief Executive Officer) and Josh Sapan,
President of Rainbow. Sapan confirmed that Cablevision
wanted to purchase an interest in CSN and arranged a
further meeting to discuss such a purchase.

12. After these initial contacts, CSN received
additional inquiries from Cablevision during 1994
regarding a possible investment, but CSN decided not to
pursue the potential investment with Cablevision any
further. CSN’s decision not to include Cablevision as
an investor was reinforced by the conversations with
Sapan, in which he made it clear that Rainbow wanted to
manage CSN, as well as invest in it. (SN was not

interested in turning over its management to

Cablevision. During the period prior to the launch of

the Service, Cablevision was the only major MSO that was
unwilling to meet with CSN about carrying the Service on
its cable systems.

13. In May 1995, after CSN was launched on other
systems, Greenberg received a phone call from Mack
Budill, Director of Programming of Cablevision, saying
that Cablevision was interested in launching CSN and
needed to get an affiliation agreement done right away.

14. Following Budill’s phone call to Greenberg,
CSN and Cablevision hastily negotiated an affiliation
agreement and executed it on July 26, 1995, so that

Cablevision could launch CSN during its upcoming channel



o

launch window to coincide with system rate increases. A
true copy of that agreement is attached as Exhibit 3.
(Pursuant to the Commission‘s regulations, the
affiliation agreement ig designated as confidential
proprietary information and is being filed in the public
record in redacted form.).

15. The affiliation agreement specified the
prices, terms and conditions under which Cablevision
could carry CSN on any of its systems. It also provided
that Cablevision could qualify for CSN‘’s Charter Rates
(a reduced rate schedule} if it launched the Service on
its Norwalk, Connecticut system by September 1, 1995.
Cablevision represented to CSN that it intended to
launch the Service on the Norwalk system by that date.

16. In addition to the imminent launch of CSN on
the Norwalk gystem, Budill told CSN of Cablevision’s
plans for major launches of the Service on systems in
Long Island and Yonkers, New York.

17. After executing the affiliation agreement,
Cablevision continued to represent to CSN that it
planned to launch the Service in Norwalk and on other
Cablevision systems, and the parties took steps toward
such a launch. On August 1, 1995, Thomas Montemagno,
Programming Manager for Cablevision, called Greenberg to
say he had "good news" -- Cablevision would launch the

Service on September 1, 1995 on its 130,000 subscriber



Norwalk system, and would follow soon thereafter on its
70,000 subscriber Bridgeport, Connecticut system.
Montemagno said Cablevision was "going head to head"
with Southern New England Telephone ("SNET"), which was
introducing a competing multichannel video service in
Fairfield County, Connecticut.

18. On August 11, 1995, Montemagno sent CSN an
executed Digicipher authorization form to authorize
transmission of the Service’s signal to the Norwalk
system. That form indicated a September 1 launch date
for the Service on Channel 78 in Norwalk.

19, On August 21, 1995 -- 11 days before the
scheduled launch in Norwalk -- Budill called Greenberg
to give him a "heads up" that Cablevision was slated to
launch the Service on some small systems in New Jersey
and on Long Island, in addition to the Connecticut
systems. However, Budill said, there was a "problem"
stemming from Cablevision’s (incorrect) belief that
Liberty Sports was an investor in CSN, while Cablevision
had been excluded from making such an investment.
Greenberg informed Budill that CSN had no ownership
affiliation with Liberty.

20. Despite Greenberg’s assurancesgs that Liberty
Sports was not an investor, in a subsequent call Budill
told Greenberg that Cablevision’s launch of the Service

had been "suspended" because of the "problem" with
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Liberty Sports. Indeed, when Greenberg spoke to the
general manager of Cablevision’s Norwalk system, Bob
Shrader, about this issue, Shrader told him that his
hands were tied. The launch had been pulled by
"corporate, " but Shrader wanted to launch CSN and would

hold the channel slot as long as possible.

21. Cablevision did not proceed with the agreed
September 1995 launch of the Service on the Norwalk
system, nor with the other launches on Long Island,
Yonkers and New Jersey that its representatives had
indicated would follow. By January 1996, the channel
slot on the Norwalk system that had been reserved for
the Service had been given away to another programming
service.

22, Although CSN definitively established that
Liberty Sports was not a partner in CSN, Cablevision did
not agree to carry the Service on any of its systems in
1995. Greenberg was subsequently told by Ed Frazier,
President 6f Liberty Sports, that Josh Sapan of Rainbow
was adamant about wanting an equity interest in CSN and
would not agree to carry the Service until Cablevision
obtained an ownership interest in CSN.

23. 1In early October, Greenberg phoned Charles
Dolan, Chairman of Cablevision, to explain his belief

that CSN was being treated unfairly by Cablevision,



explaining that no cable operators owned interests in
CSN. Dolan told Greenberg to speak with Peter Low.

24. In an effort to resolve the supposed
"problem" created by Cablevision’s concern about the
possible involvement of Liberty Sports, Greenberg sent a
letter on October 3, 1995 to Peter Low, Cablevision’s
Vice President of Programming, with a copy sent to
Charles Dolan. A true copy of that letter is attached
as Exhibit 4. Neither Low nor Dolan ever résponded.

The Popularity Of CSN

25. Apart from its difficulty in obtaining
carriage on Cablevision systems, the Service has been
very well received in the multichannel video
marketplace, both by cable operators and direct
broadcast satellite gervices. It has obtained carriage
from major multichannel video programming distributors,
including each of the top five MSOs: TCI, Time Warner,
Cox, Continental and Comcast. Like Cablevision, each of
these distributors has equity interests in video
programming services. Unlike Cablevision, all have been
willing to distribute the Service to a significant
number of their subscribers.

26. Last year CSN entered into an agreement with
ITT-Dow Jones Television pursuant to which the Service
"was carried on the broadcast station WBIS in New York.

Because WBIS is a "must carry" station, it is carried on

- 10 -



every cable system (including Cablevision’s) throughout
the New York ADI including most of Northern New Jersey;
Fairfield County, Connecticut; Westchester County, New
York; Long Island and New York City. Pursuant to this
arrangement, the Service was carried on WBIS from 9 a.m.
to 11 p.m. Monday through Friday and noon to 11 p.m. on
Saturday and Sunday from July 1 through October 14,
1996, and then expanded those hours to 7 a.m. to 11 p.m.

through January 21, 1997.

27. Once exposed in thz New York market, the
Service became an overnight sensation. Sports and
television columnists from every major newspaper wrote
articles about the popularity of the Service in New
York. 1In addition, CSN received thousands of letters,
phone calls and e-mails from viewers in the New York
market expressing their passionate support and desire to
continue receiving the Service. Attached as Exhibit 5
are copies of several of the articles and letters CSN
has received from New York area subscribers.

28. The popularity of the Service was clear even
at Cablevision. While Cablevision’s corporate
executives balked at carrying the Service, various
Cablevision system managers were interested in having
the program service, especially the management of
Cablevision’s Boston system. <After weeks of delay,

Cablevision approved the launch in February 1996 of the

- 11 -



Service on that system -- but orly on a tier that is
purchased by approximately 30,000 of Cablevision’s
145,000 Boston customers.

29. Asg described below, top management at
Cablevision has consistently refused to carry the
Service on its major systems -- especially in the New
York area. Individual Cablevision system managers in
the New York area, however, have told CSN employees that
they love the Service, it is popular with their
subscribers and that they would like to carry it.
However, all such potential launches have been blocked
by the actions of Cablevision’s top management.

Cablevision’s D 8 Fox A Fi cial Interest

30. As set forth below, CSN and Cablevision had
digcussions throughout 1996 regarding carriage for CSN
on additional Cablevision systems, especially the
important cluster of systems in the New York area.
While negotiations dragged on, however, Cablevision
repeatedly emphasized the linkage between a financial
interest in CSN and carriage of the Service.

31. On September 26, 1996, Greenberqg and Bedol
attended a cable industry function in New York City.
Following dinner, and without any preamble, Josh Sapan,
President of Rainbow, and Hank Ratner, Rainbow’s

Executive Vice President, approached Greenberg, saying

Cablevision wanted to buy CSN and asking for CSN’s

- 12 -



price. Greenberg informed Sapan and Ratner that CSN had
just completed a major financing in early September and
had no interest in exploring a possible sale of CSN.
Nevertheless, Sapan and Ratner persisted and said that
James Dolan, Cablevision’s President, spoke frequently
about his desire to own CSN. .In Sapan’s words, Dolan
was "obsessed" with buying CSN.

32. The following day, Greenberg and Bedol met
with Mark Shuken, Vice President and General Manager of
Cablevision’s SportsChannel New York ("SCNY"), and Mike
Bair, Executive Vice President of SportsChannel. This
meeting had been scheduled several days earlier at
_Shuken's request. At the meeting, Shuken said he wanted
to discuss a possible arrangement by which the Service
could be carried on New York area cable systems as a
complement or “wraparound" to SCNY or SC2 programming,
in which CSN programming would be shown during those
periods in which live sports programming was
unavailable. In that meeting, Shuken presented two such
"wraparound” scenarios. Bair then offered a third
option which, he made clear, was Cablevision’s preferred
scenario: sell CSN to Cablevision outright. Bair said
James Dolan was talking about buying CSN "in every
meeting we have," and recommended that Greenberg and
Bedol pursue the idea quickly. In fact, Bair indicated

an interest in examining CSN's books and records so that
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Cablevision could structure an offer for CSN. Greenberg

and Bedol again rejected a sale to Cablevision, but
indicated a desire to pursue carriage discussions either
as a wraparound or 24-hour stand-alone service.

33. Following more conversations concerning
carriage for the Service on Cablevision’s New York area
systems, another meeting was held in Woodbury, New York
on October 9, 1996. Greenberg had scheduled the meeting
with Shuken, but they were joined by Bair and Ratner,
who had been with Sapan during the September 26
conversation in New York. The "wraparound" scenarios
were never discussed. Instead, Ratner immediately
raised the issue of Cablevision’s buying CSN. Greenberg
reiterated that CSN was not for sale. Ratner repeatedly
pressed Greenberg for a price at which CSN would sell to
Cablevision, and Greenberg refused to do so. If
Greenberg would not name a price, Ratner suggested, CSN
should at least give Rainbow access to CSN’s financial
information, affiliation agreements and program supply.
agreements, so that Rainbow could make a purchase offer.
CSN refused to do so, but Ratner told Greenberg to think
about it and call him the following day.

34. Greenberg did not call Ratner. Two days
later, Ratner called Greenberg again to inquire as to

his willingness to entertain an offer to sell CSN.
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Greenberg reiterated, yet again, that CSN was not for
sale.

35. In January 1997, an intermediary with a
close relationship to Cablevision offered to find out
why QSN was having so much trouble obtaining any
additional carriage on Cablevision’'s systems. Several
days later, the intermediary reported to Greenberg that
Cablevision’s Vice Chairman, Marc Lustgarten, had told
him that Cablevision "likes CSN a lot, but if we don’t
own it we don’t have any incertive to launch it."

36. That Lustgarten was stating Cablevision’s
policy is apparent in light of Cablevision’s recent
channel addition decisions. Cablevision, of course,
would have people think otherwise. Toward that end,
Cablevision issued a press release on March 3 citing
lack of channel capacity as a reason for not carrying
CSN and other new services on its New York area systems
and stating that "we are doing our best to accommodate
the many new services that wish to be carried." Despite
this statement, the fact remains that Cablevision
launched its wholly-owned Romance Classics channel on
all of its New York City cable systems in Brooklyn and
the Bronx immediately upon the initial satellite
transmission of Romance Classics in February 1997. CSN
is informed and believes that -Romance Classics is the

only channel that has been added to Cablevision’s New
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York City systems this year. further evidencing
Cablevision’s policy of giving substantial, if not
universal, cable distribution to the networks that it
owns at the expense of other programming services in
which it does not own a financial interest.

37. More recently, Rainbow has been inquiring
about licensing rights to sports programming with the
avowed intent of introducing a "nostalgic, Classic
Sports-like service." CSN does not know whether Rainbow
has denied carriage to CSN in anticipation of
introducing its own affiliated programming service that
would compete directly with CSN, or whether it simply
wants it made known to CSN that it is considering
introducing a similar service in order to coerce CSN
into acceding to its demand for a financial interest in,
or total ownership of, CSN. Press reports have stated
that Cablevision has previously sought to extract an
ownership interest in a programming service (Court TV)
by publicly announcing fictitious plans to launch a
competing service. See Article in Cable World (copy
attached as Exhibit 6). The article added that
"Cablevision is notorious for pushing the limits."

ision’s D ds lu it

38. Based on earlier conversations in which
Cablevision made it clear that it desired exclusive

rights to CSN programming against other multichannel
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video programming vendors, CSN proposed an amendment to

its July 1995 affiliation agreement that would grant

‘Cablevision exclusive rights to terrestrial distribution

of CSN within Cablevision’s franchise areas in
Massachusetts, New Jersey and New York (but not
Connecticut), in exchange for Cablevision’s agreement to
launch the Service. This offer did not, however,
satisfy all of Cablevision'’s demands for exclusivity.

39. In October 1996, Cablevision began to demand
that CSN grant exclusivity against SNET in Connecticut
as a condition for carriage on any additional
Cablevision systems. SNET had been granted a statewide
cable franchise in Connecticut and had announced plans
to aggressively overbuild a number of markets throughout
the State, including Cablevision’s Fairfield County
territory. Peter Low, Cablevision’s Vice President of
Programming, told Greenberg that exclusivity was a "key
issue" for Cablevision, and was a "hot button" for
Charles Dolan. Low said that Cablevision would launch
the Service on the lowest price Optimum tier, i.e., its
most highly penetrated tier, in exchange for exclugivity
in Connecticut, New York, New Jersey and Boston.

40. CSN was not sure that it could offer
Cablevision exclusive rights against SNET in Connecticut
consistent with CSN’s other affiliation agreements. On

November 8, 1996, Low told Greenberg that exclusivity in
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Connecticut was mandatory from Cablevision’s perspective
in order for it to launch the Service on any additional
systems. He insisted that CSN take the position that it
would not authorize SNET to launch the Service in
Connecticut and that it litigate that position if
necessary. Greenberg agreed to revise the draft
exclusivity agreement to accommodate Cablevision’s
demand, and sent a revised draft to Low. Greenberg made
it clear that he needed a response to this offer in a
timely manner. However, Low never responded to this
November draft, nor did he respond to Greenberg’s
subsequent télephone calls and faxes on the subject.

41. On January 7, 1997, having received no
regponse from Cablevision, CSN authorized SNET to launch
the Service in Connecticut. Thereafter, in mid-January
1997, Low asked Greenberg about the status of CSN's
arrangement with SNET. Greenberg advised Low that CSN
had authorized SNET to launch the Service. Low agked if
that could be undone, and Greenberg-feplied that it
could not.

42. In that conversation with Low, Greenberg
again asked Low about a launch of the Service on
Cablevision systems in New York, New Jersey aund
Connecticut in light of the popularity of the Service.

Low said that Cablevision would not consider launching

CSN.



43. On January 17, 1997, Bedol phoned Low to ask
'what it would take" for Cableviéion to carry the
Service on additional systems. In response, Low asked
" Bedol whether Cablevision could obtain exclusivity for
the Service in Connecticut, and Bedol agreed to look
into it. On January 22, 1997, Bedol informed Low that
SNET had been authorized to launch the Service. Low
told Bedol that unless Cablevision could get exclusive
rights to the Service in Connecticut, it would not
launch the Service anywhere and it was unlikely that the
two companies could do business together anywhere,

44. On or about January 29, 1997, Greenberg
called James Dolan, who returned the call the following
day. Dolan made it clear that negotiations were at an
end and stated that Cablevision would not launch the
Service.

Cons nces 0f C vigion‘'s "Preeze-Out®" o N

45. Cablevision system managers continue to
recommend to their manageﬁent that the Service be added
to their program line-ups, but Cablevision senior
management will not authorize such carriage.

46. Despite the fact that CSN has had an
affiliation agreement with Cablevision since July 1995;
despite the fact that the Service has been launched by
the country’s other major cable and DBS operators and

that it has been a popular service where it is carried;
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despite the fact that Cablevisior executives, from James
Dolan down to system general managers, all profess
enthusiasm for the Service; despite the Service’s
undeniable popularity in the New York market; and
despite the fact that Cablevision has previously
promigsed to launch it on various of its systems, the
Service is carried only on a low-penetration tier on
Cablevision’s Boston system and on two small systems in
the suburban Cleveland muniéipalities of North Olmsted
and Berea with a total of 23,000 subscribers.

47. As a result, CSN is unavailable to
Cablevision’s over one million subscribers in the New
York metropolitan area, as well as to most Cablevision
subscribers elsewhere. CSN’s inability to reach so many
subscribers in the largest media and advertising market
in the country has a disproporticnate impact on its
ability to establish itself as a viable programming
service.

| COUNT I
O ION O 7 C.F.R, 76.1301

48. Paragraphs 1-47 above are repeated and
realleged as if fully set forth herein.

49. Congress sought, in the Cable Television
Consumer Protection and Competition Act of 1992 (the
"1992 Cable Act"), to promote competition and diversity

of programming and to proscribe coercive practices by
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which cable operators would force video programming
vendors to grant financial interests in their program

services or exclusive rights to those services as a

condition of carriage. Section 616, which was added by

Section 12 of the 1992 Cable Act, charged the FCC with
establishing regulations "governing program carriage
agreements and related practices between cable operators
or other multichannel video programming distributors and
video programming vendors." 47 U.S.C. § 536(a).

50. Congress further directed that such
regulations "shall include provisions designed to
prevent" cable coperators from requiring a financial
interest in a program service as a condition of carriage
on one or more of such operator’s sgystems, and from
coercing a video programming vendor to provide, or
retaliating against such a vendor for failing to
provide, exclusive rights against other multichannel
video programming vendors as a condition of carriage on
a system. 47 U.S.C. § 536(a) (1)-(2).

51. The Commission adopted regulations under
§ 616 on September 23, 1993. Those requlations state:

(a) Financial Interest. No cable operator or

other multichannel video programming distributor

shall require a financial interest in any program
service as a condition for carriage on one or
more of such operator’s/provider’s systems.

(b) Exclusive rights. No cable operator or other

multichannel.video programming distributor shall
coerce any video programming vendor to provide,
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or retaliate against such a vendor for failing to

provide, exclusive rights against any other

multichannel video programming distributor as a

condition for carriage on a system.
47 C.F.R. § 76.1301(a)-(b).

52. Cablevision has engaged in a clear and
persistent pattern of conduct, over an extended period
of time, of refusing to carry the Service on any of its
systems beyond the meager carriage it has provided to
date -- and, in particular, by refusing to carry the
Service on its large cable systems in the New York area
-- unless CSN accedes to its demands for a financial
" interest in, or total ownership of, CSN. Cablevision’s
~conduct has gone far beyond good faith bargaining over a
possible purchase to an adamant refusal to carry the
Service unless it owns CSN.

§3. By conditioning carriage of the Service on
one or more of its systems on CSN’s granting or selling
a financial interest in CSN to Cablevision, Cablevision
has violated the express prohibitions of § 76.1301(a) of
the Commission’s Rules, 47 C.F.R. § 76.1301(a).

COUNT II
ION OF 47 C.¥.R 6.1301

54. Paragraphs 1-53 above are repeated and
realleged as if fully set forth herein.

55. Cablevision also has demanded exclusive

rights to the Service as a condition of carriage, and
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has retaliated against CSN for itg failure to grant the
full range of exclusive rights demanded by Cablevision,
by refusing to carry the Service on any of its systems
beyond the meager carriage it has provided to date --
and, in particular, by refusing to carry the Service on
its large cable systems in the New York area.

56. By engaging in coercive behavior in an effort
to force the grant of exclusive rights against other
multichannel video programming vendors as a condition of
carriage of CSN on one or more of its systems, and by
retaliating against CSN -- by denying such carriage --
for its refusal to grant the full range of exclusive
rights demanded by Cablevision as a condition of
carriage, Cablevision has violated § 76.1301(b) of the
Commission’s Rules, 47 C.F.R. § 76.1301(b).

CONCLUSTON

57. Cablevision’s behavior, as set forth above,
is precisely the sort of conduct that Congress sought to
prevent in enécting Section 616 and that the Commission
condemned when it adopted its 1993 Order implementing
Section 616. As the Commission stated in that Order:
"We believe that ultimatums, intimidation, conduct that
amounts to the exertion of pressure beyond good faith
negotiationa, or behavior that is tantamount to an
unreasonable refusal to deal with a vendor who refuses

to grant financial interests or exclusivity rights in
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exchange for carriage, should be considered examples of
behavior that violates the prohibitions set forth in
Section 616." In re Implementation Of Sections 12 and
19 Of The Cable Television Consumer Protection and
Competition Act of 1992, Development Of Competition and
Diversity In Video Programming Distribution and

Carriage, 9 FCC Rcd. 2642 at ¥ 17 (1993).

58. Unless the Commission grants relief to CSN in
this case, Cablevision and other multichannel video
programming distributors will feel free to continue to
coerce independent programming vendors to extract
financiai interests or exclusive rights without regard
to the intention of Congress and the Commission that
such conduct be prchibited.

IE OUGHT

WHEREFORE, CSN respectfully requests, pursuant to
47 C.F.R. § 76.1361(5), that the Commission:

(a) Order Cablevision to provide the Service
carriage on all Cablevigion systems, pursuant to the
terms of the affiliation agreement between CSN and
Cablevision dated July 26, 1995;

(b) Order that carriage for the Service on
such Cablevision systems be implemented without delay;

{c) Order that, if one or more of such
Cablevigsion systems lacks capacity to add carriage of

the Service, such gystem delete a programming service
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owned or controlled by Cablevision or its affiliates in

order to accommodate immediate carriage of CSN; and

(d) Grant CSN such other and further relief

as may be just and proper.

Dated March 17, 1997. Respectfully submitted,

/ /
Robert A. Gdrrett
Philip W. Horton

Richard L. Rosen
Robert M. Cooper

ARNOLD & PORTER

555 12th Street, N.W.
Washington, D.C. 20004-1202
(202) 942-5999

Attorneys for Classic Sports
Network, Inc.
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COMPLAINANT’S SIGNATURE

Stephen D. Greenberg, President of Complainant
Classic Sports Network, Inc. ("CSN"), hereby signs this
Carriage Agreement Complaint on behalf of CSN as

prescribed by 47 C.F.R. § 76.1302(k) (3).

March /7 , 1997. :

Stephen D. Greénberg
President

Classic Sports Network, Inc.
300 Park Avenue South

6th Floor

New York, N.Y. 10010

(212) 529-8000




CERTIFICATE OF SERVICE
Complainant Classic Sports Network, Inc., by
counsel, hereby certifies that the foregoing CARRIAGE
AGREEMENT COMPLAINT has been served upon the following

individuals on this 17th day of March 1997 by the method

indicated:

James Dolan

President
Cablevision Systems Corporation

One Media Crossways
Woodbury, New York 11797

(By United States Mail, First Class, Postage

Prepaid and By Federal Express)

Robert S. Lemle, Esq.
Executive Vice President and

General Counsel _
Cablevision Systems Corporation

One Media Crossways
Woodbury, New York 11797

(By United States Mail, First Class, Postage
Prepaid and By Federal Express)

ot

Robert M. Cooper




BEFORE THE
FEDERAL COMMUNTCATIONS COMMISSION
WASHINGTON, D.C. 20554

In the Matter of
CLASSIC SPORTS NETWORK, INC.,

Complainant

v. File No.

CABLEVISION SYSTEMS, CORPORATION

Defendant.

N Nt Nt Yo et Nt S Nt Nt Nt Nt ot

AFFIDAVIT OF STEPHEN D. GREENBERG
County of New York )
State of New York ;

Stephen D. Greenberg, being duly sworn, hereby
states as follows:

1. My name is Stephen D. Greenberg. I am
President of the complainant in the captioned action,
Classic Sports Network, Inc. This affidavit is made
pursuant to Section 76.1302(c) {2) of the Rules of the
Federal Communications Commission.

2. I have read the complaint in this matter.

To

the best of my knowledge, information and belief formed

after reasonable inquiry, the complaint is well grounded

in fact and is warranted under Commission regulations




and policies. The complaint is not interposed for any

improper purpose. Z
Stephen D. Grm

Subscribed and sworn to before me this Azﬁﬁay of
March, 1997.

My Commission expires: JUDITH A. VO
Public, State of New York
7/39/(;7 . Natary Py . 4701978
Ouafifiad
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LENGTH: 496 words

HEADLINE: COMCAST CLOSER - ROBERTS BRINGS ON HERB ALLEN FOR VIVENDI BID
BYLINE: TIM ARANGO

BODY:

Comcast is getting serious about making a run for Vivendi Universal Entertainment, and the cable giant has retained
powerhouse media banking firm Allen & Co., The Post has learned.

The interest level among Comcast executives in pursuing VUE has ratcheted up in recent days, and the company is
now likely to submit a formal proposal, according to executives involved in the auction process.

Those execs caution that Comcast has not made a final decision, and that the company has not yet received authority
from its board of directors to make an offer.

In addition to hiring Allen & Co., Comcast - as first reported last week in The Post - has retained former Universal
Studios chief Frank Biondi as a consultant to help with due diligence.

Vivendi and Comcast declined comment.
Vivendi has said it wants bids by Friday, Aug. 15, but sources say that is not a hard deadline.
Comcast might put forth a bid as soon as this week, sources say.

Vivendi is seeking roughly $15 billion for the assets - a valuation some say is steep and has led at least two companies
to back away from the auction. MGM has officially said it will not submit another offer, while John Malone's Liberty
Media has also backed away.

Media industry sources say Comcast is not interested in putting its shareholders through a costly bidding war. These
sources say that if Comcast believes Vivendi is intent on doing a deal with NBC, then the cable giant will likely back
away.

For several weeks, NBC has been seen as the front-runner, and it is proposing a joint venture between NBC and
Vivendi,

Comcast recently sold a majority stake in home-shopping channel QVC to Liberty Media for $7.9 billion. The media
industry has been abuzz with speculation about Comcast chief Brian Roberts' next move, now that it's got plenty of cash.

Roberts has been praised for integrating AT&T Broadband in a $30 billion deal completed last year ahead of schedule.
He's now looking for opportunities in content.

If the Vivendi acquisition doesn't pan out, most media executives expect Roberts eventually to make a run at Disney.

Comcast investors have thus far given their approval for Roberts' strategy. Shares are up about 18 percent on the year,
and currently trade roughly where they were a few weeks ago - when the news broke that Comcast might acquire Vivendi.

Vivendi execs say they hope to complete a deal by the end of September, although they caution that the timetable is in
flux,
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The New York Post August 11, 2003, Monday

GRAPHIC: Gearing up: Comcast is likely to bid on Vivendi entertainment assets, as early as this week, sources said.
Comcast is backed by power investment banker Herb Allen and recently hired former Universal Studios boss Frank
Biondi to help review VivendiAEs books.

HERB ALLEN: Allen & Co. Boss. BRIAN ROBERTS Comcast CEQ. FRANK BIONDI. CATHERINE ZETA-
JONES and GEORGE CLOONEY star in Universal Pictures' upcoming 'Intolerable Cruelty." NY Post: David Rentas;
Reuters; Universal Studios
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August 14, 2003 Thursday
SECTION: NEWS; Homepage
LENGTH: 277 words
HEADLINE: Comcast unplugs buyout bid for Vivendi Universal
SOURCE: Online
BYLINE: Georg Szalai

BODY:

Becoming the latest suitor to abandon the bidding process for Vivendi Universal's entertainment assets, cable giant
Comcast Corp. said Thursday morning that it does not intend to make a takeover offer.

The move leaves General Electric's NBC and a consortium around Edgar Bronfinan Jr. and Cablevision Systems as
the leading suitors, with NBC widely seen as the favored contender.

In a one-line statement, Comcast did not provide an explanation for its decision. However, sources familiar with the
process said the company, known for its disciplined approach to deal-making, was not ready to meet Vivendi Universal's
price expectations.

Vivendi Universal has signalled it is looking for VUE to fetch about $14 billion, while most suitors have been
unwilling to bid more than $11 billion-$12 billion.

Comcast had recently hired investment bank Allen & Co. and former Universal executive Frank Biondi to help it
make a decision on a potential VUE bid,

Its dropping out comes several weeks after MGM said it is leaving the VUE bidding process, because of Vivendi Uni's
price expectations.

Other potential bidders, including Viacom Inc. and John Malone's Liberty Media, have also hinted that they are not
willing to pay the price tag that Vivendi Uni desires.

The French-U.S. conglomerate has also already eliminated oil billionaire Marvin Davis from the sales process.

A spokesman for Bronfman has said his investment group plans to submit a final bid for VUE by a Monday deadline.
NBC is also expected to hand in a final offer. :

Vivendi Uni has said it will make a decision on the final bids by early September at the latest.

LOAD-DATE: January 16, 2004
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Nonetheless, Wall Street oddsmakers say Comcast is not driving to win this race - at least not the whole thing.

"1 still don't think there's a strong rationale for acquiring the assets," said Todd Mitchell, an analyst with Blaylock &
Partners.

"I think that it's one of those instances where they're obligated to look at it... . If they could pick it up really on the
cheap, it might make sense."

But Vivendi has not given any indication it is about to hold a fire sale.

Aryeh Bourkoff, an analyst with UBS, wrote that though Comcast can pony up the kind of cash Vivendi is seeking, it
probably will not.

"We believe these talks are likely in exploratory stages only, and believe that the company would not structure a deal
of that magnitude that would put its recent deleveraging plan off track and its equity at significant risk for dilution,”
Bourkoff wrote.

Mitchell said it would make sense for Comcast to acquire Vivendi's cable channels, but not the other properties.

"The cable networks are attractive; the issue is the other assets,” he said. "To acquire the studio... is not smart, because
it's hit-driven. It makes no sense for them to acquire the music business or the theme-park business.”

Vivendi bought Universal in 2000 when starstruck chief executive officer Jean-Marie Messier decided that the French
water utility should diversify. Vivendi bought Universal parent Seagram from the family of Edgar Bronfman Jr. for $30
billion in Vivendi stock.

Messier was sacked after pushing Vivendi to the verge of insolvency, and the company's management is trying to
restore financial order.

The NBC network, with a clear strategic fit with the Vivendi assets, is said to be winning favor with Vivendi executives
for a proposal that NBC forwarded.

"NBC is the front-runner here," Mitchell said. But he added that Comcast could make a cash proposal that debt—
mindful Vivendi would find more attractive.

Contact staff writer Akweli Parker at 215-854-5986 or aparker@phillynews.com
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SECTION: BUSINESS,; Pg. D01
LENGTH: 750 words

HEADLINE; Comcast weighs bid as Vivendi deadline nears;
The cable giant has been quiet while NBC has emerged as front-runner for the French firm's entertainment businesses.

BYLINE: By Akweli Parker; Inquirer Staff Writer

BODY:
So far, Comcast Corp.'s pursuit of Universal Studios has been anything but The Fast and the Furious.
More like The Tacit and the Curious.

Comcast's name has surfaced repeatedly, if not prominently, as a potential bidder for the U.S. entertainment businesses
of French conglomerate Vivendi Universal. The Philadelphia cable giant recently hired former Universal executive Frank
Biondi to help it understand the workings of the Vivendi properties.

But Comcast has not confirmed that it is interested.

Vivendi is asking $14 billion for the businesses, which include Universal Studios - maker of The Fast and the
Furiousmovies, among others - along with cable TV's USA Networks and Sci-Fi Channel, and the Universal theme parks,

Vivendi is asking for offers to be submitted by Monday. It is possible Comcast could make its intentions known before
then.

For Vivendi, Comcast would provide a welcome foil to NBC, which is reported to be the front-runner after high-
profile dropouts recently by movie studio Metro-Goldwyn-Mayer, John Malone of Liberty Media Corp., and oil tycoon
Marvin Davis.

Representatives of Vivendi and Comcast would not comment for this article,

A person familiar with the sale said there "clearly was serious interest” from Comcast, and that Malone, who is known
as a master of deal brinkmanship, should not be counted out.

Vivendi expects to consider offers through early next month.

The person added that Vivendi was in no rush, and would consider a public stock offering, among other alternatives,
if bidders fell short of its asking price.

Comcast, with more than 21 million subscribers, will have close to $20 billion in debt after its pending sale of home-
shopping channel QVC is completed. Would it offer enough to satisfy Vivendi accountants?

Comcast president Brian L. Roberts, in a conference call with analysts last month, danced around the question, saying:
"We should opportunistically be looking for ways to improve the company's prospects.”

Without addressing the Vivendi situation directly, he said Comcast's size and position in the media world required that
it at least investigate big opportunities that come its way.

"Paying down debt, improving the company's investrnent ratings are all part of {our] strategy,” he said,

Besides hiring Biondi, Comcast recently retained Allen & Co., the banking firm that sponsors a media conference
each year in Sun Valley, Idaho, that has served as a breeding ground for industry deal-making.
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HEADLINE: Comcast Won't Bid for Vivendi Assets;
Cable firm reportedly balks at $14-billion asking price, leaving few prospective buyers.

BYLINE: Sallic Hofineister, Times Staff Writer

BODY:

Vivendi Universal may have lost its last, best hope for getting the cash-rich deal it covets when Comcast Corp. said
Thursday that it wouldn't make an offer for the French company's U.S. entertainment assets.

Comcast, the nation's leading cable operator, is the latest to drop out of the marathon auction for Vivendi's movie
studio, theme parks and television operations.

Its departure positions General Electric Co.'s NBC Inc. — which is proposing a merger of assets involving little cash —
as a front-runner heading into Monday's deadline for final offers.

Like others, Comcast balked at the $14-billion minimum asking price the French media giant set after receiving
disappointing bids in the auction's first round earlier this summer, sources said. Most bidders place the value of the assets
at $10 billion to $12 billion, according to several sources.

Vivendi's lofty price tag prompted Metro-Goldwyn-Mayer Inc. to drop out Jate last month, and a consortium led
by billionaire oil tycoon Marvin Davis also has walked away. The two remaining suitors willing to put up cash for all
the assets — Liberty Media Corp. and a consortium led by Vivendi Universal Vice Chairman Edgar Bronfman Jr. — are
unlikely to meet the minimum. Another bidder, Viacom Inc., is interested only in Vivendi's cable unit.

Analysts say the reduced competition gives NBC the upper hand in negotiations.

Yet people involved in the auction question whether NBC and its parent GE might be spooked by Comcast's move.
Like GE, Comcast is a cautious and disciplined buyer, and had hired a seasoned team to exarnine the assets, including
former Universal Studios Chief Executive Frank Biondi.

A news release issued by Comcast on Thursday raised other questions, about Vivendi's strategy and the status of its
talks with NBC,

Several hours after Comcast announced it wouldn't bid for the assets, it issued a release saying it was exploring a cable
joint venture with Vivendi that would use their collective entertainment and distribution assets to launch new channels
and services.

Such a joint venture would delight Comcast, which had contemplated bidding partly because it figured it could
introduce a handful of new channels by drawing upon Universal Studio's vast library, which includes film blockbusters
such as "Seabiscuit,” "A Beautiful Mind" and the "Jurassic Park" franchise, as well as the "Law and Order" television
shows. Universal also owns three cable channels: USA Network, Sci Fi Channel and Trio.

For its part, Comcast controls E Entertainment Television, Golf, G4 and Outdoor Life Network. It is looking for ways
to exploit its growing distribution system: Comcast now reaches one out of four American households, or more than 21
million cable subscribers,
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The joint venture was proposed Thursday moming by Vivendi CEO Jean-Rene Fourtou after he was informed by
Comcast executives that they wouldn't bid, according to sources close to the situation. The sources said Comcast was
stunned when Vivendi insisted on releasing a statement. Comcast favored keeping the joint venture talks private.

When Vivendi threatened to put out a statement anyway, Comcast took the offensive, these people said, issuing a
release of its own. The release said Vivendi confirmed the talks wouldn't interfere with the asset auction process.

Sources close to Vivendi said the joint venture move was a fall~back plan should the NBC talks falter,

NBC executives declined to comment, but sources close to the company said the broadcaster had downplayed the
Jjoint venture idea as a possible negotiating ploy. Said one source: "This won't disrupt or affect the ongoing talks" between
NBC and Vivendi.

One person close to the situation said the Comcast-Vivendi joint venture talks were unlikely to go anywhere as long
as Vivendi's discussions with NBC and other potential asset bidders were ongoing.

No further meetings have been scheduled between Comcast and Vivendi, these sources said.

Comcast didn't elaborate Thursday on its decision to bail out of the auction process, although people close to the
Philadelphia-based company said price was a big factor. The rush to put together a bid also put Comcast on edge,
particularly because it was trying to value businesses with which it has no familiarity, such as a movie studio and theme
parks.

A latecomer to the auction — with its first meeting with Vivendi taking place only a month ago — Comcast hustled
together a team of experts to review the books, including Allen & Co., the prominent New York investment banking firm
that has been involved in several previous sales of Universal Studios.

Some Comcast investors, eager to see the company focus on integrating its huge November acquisition of AT&T
Broadband, were happy with Thursday's outcome. Though Comcast is a year ahead of schedule in its planned turnaround
of the troubled AT&T cable systems, "the timing wasn't right," for another major acquisition, said Aryeh Bourkoff, an
analyst at UBS Warburg who follows the company.

Vivendi put the entertainment assets on the block after the ill-fated 2000 marriage between Vivendi and Universal
saddled the company with more than $30 billion in debt and triggered a revolt among shareholders. Vivendi CEQ Jean-
Marie Messier, architect of the merger, was ousted last year and replaced by Fourton, who has been selling assets to pare
down the debt.

*

Times staff writers Meg James and Richard Verrier contributed to this report.
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FORM 8-K

COMCAST CORP - CMCSA
Filed: April 26, 2005 (period: April 20, 2005)

Report of unscheduled material events or corporate changes. e.g acquisition bankruptcy
resignation




Item 1.01 Entry into a Material Definitive Agreement

On April 21, 2005, Comeast Corporation, a Pennsylvania corporation (“Comcast”), announced that it had entered into an asset purchase agreement, dated as
of April 20, 2005 (the “Comcast Adelphia Purchase Agreement”) with Adelphia Communications Corporation, a Delaware corporation (“Adelphia”), pursuant to
which Comecast will, on the terms and subject to the conditions thereof, purchase certain assets and assume certain liabilitics from Adelphia and certain of its
affiliates and related parties (the “Comcast Adelphia Acquisition™). Concurrently, Time Wamer Inc., a Delaware corporation ( *Time Warner”™), announced that
Time Wamer NY Cable LLC, a Delaware limited liability company (“TW NY") and a subsidiary of Time Warner and of Time Warner Cable Inc., a Delaware
corporation (“TWC™), entered into an asset purchase agreement, dated as of April 20, 2005 (the “TW Adelphia Purchase Agreement” and, together with the
Comcast Adelphia Purchase Agreement, the “Adelphia Purchase Agreements”), with Adelphia, pursuant to which TW NY. will, on the terms and subject to the
conditions thereof, purchase certain assets and assume certain liabilities from Adelphia and certain of its affiliates and related parties (the “TW. Adelphia
Acquisition” and, together with the Comcast Adelphia Acquisition, the “Adelphia Acquisitions™). The Adelphia Acquisitions include substantially all of the cable
systems currently managed by Adelphia. The aggregate consideration payable by Comeast in connection with the Comcast Adelphia Acquisition is $3.5 billion in
cash (the “Purchase Price”). The aggregate consideration payable by TW NY in connection with the TW Adelphia Acquisition consists of approximately $9.2
billion in cash and shares of TWCs Class A Common Stock, par value 30,01 per share (“TWC Class A Common Stock”), which are expected to represent 16%
of the common stock of TWC as of the closing (the “Adelphia Closing™) of the transactions contemplated by the, TW Adelphia Purchase Agreement and
assuming the redemption of Comcast’s interest in TWC, as described below. Following the Adelphia Closing, the shares of TWC Class A Common Stock will be
publicly. traded.

Comcast and certain of its affiliates, on the one hand, and TWC and certain of its affiliates, on the other hand, also entered into two vedemption agreements,
each dated as of April 20, 2005 (the “TWC Redemption Agreement” and the “TWE Redemption Agreement,” respectively), pursuant to. which, among other
things, Comcast’s interests in TWC and Time Warner Entertainment Company, L.P., a Delaware limited partnership and a subsidiary of Time Wamer and of
TWC (“TWE"), respectively, will be redeemed (the “TWC Redemption” and the “TWE Redemption,” respectively, and, collectively, the “Redemptions™), on the
terms and subject to the conditions thereof. Currently, trusts established for the benefit of Comcast own 17.9% of the common stock of TWC and a 4.7% residual
equity interest in TWE, which collectively represents a 21% effective interest in TWC’s business.

In addition, Comcast and TWC and certain of their respective affiliates entered into an exchange agreement, dated as of April 20, 2005 (the “Exchange
Agreement”), pursuant to which, among other. things, Comcast and TWC or such affiliates will exchange certain cable systems, some of which are to be acquired
in the Adelphia Acquisitions (the “Exchange” and, together with the Adelphia Acquisitions and the Redemptions, the “Transactions™).

The Transactions and certain related transactions are described in greater detail below.
The Comcast Adelphia Purchase Agreement

Adelphia’s operations primarily. consist of providing analog and digital video services, high—specd Intemet access and other advanced services over
broadband networks. In June 2002, Adelphia and substantially all of its domestic subsidiaries filed voluntary petitions for reorganization under chapter 11 of the
United States Bankruptcy. Code (the “Bankruptcy. Code™) and are currently subject to chapter 11. proceedings in the United States Bankruptcy Court for the
Southern District of New York (the “Bankruptcy Court™),

The Comcast Adelphia Acquisition will be effected pursuant to a plan under chapter 11 of the Bankruptcy Code satisfying the requirements of the Adelphia
Purchase Agreements (the “Plan”). The Comcast Adelphia Acquisition includes (i) Adelphia’s controlling interests in two joint ventures that own cable systems
serving approximately. 1,092,000 subscribers (approximately. 784,000 subscribers after pro rating for minority interests) (as of December 31, 2004) and (ii) cable
systems serving approximately 138,000 subscribers (as of December 31, 2004). Comcast currently owns the minority interests in the two Adelphia—controlled
joint ventures: the Century—TCI joint venture, which owns cable systems in the Los Angeles, California area and the Parnassos joint venture, which owns cable
systems in Ohio, Pennsylvania and Western New York.




The Purchase Price is subject to customary adjustments to reflect changes in Adelphia’s net liabilities and subscribers as well as any shortfall in Adelphia’s
capital expenditure spending relative to its budget during the interim period between the execution of the Comcast Adelphia Purchase Agreement and the
Adelphia Closing (the “Interim Period”). At the Adelphia Closing, 4% of the Purchase Price will be deposited into escrow to secure Adelphia’s obligations in
respect of any post—closing adjustments to the Purchase Price and its indemnification obligations for, among other things, breaches of its representations,
warranties and covenants pursuant to the Comcast Adelphia Purchase Agreement.

Adelphia and Comcast have made customary representations, warranties and covenants in the Comcast Adelphia Purchase Agreement, including, among
others, covenants that (i) require the parties to commence appropriate proceedings before the Bankruptcy Court to obtain approval of the Plan and to use
commercially reasonable efforts to obtain the regulatory and other approvals required in connection with the Comeast Adelphia Acquisition and (ii) subject to
certain customary exceptions, prohibit Adelphia from soliciting, encouraging or responding to proposals relating to. alternative business combination transactions
(including pursuing an alternate plan under chapter 11 of the Bankruptcy Code). The Comcast Adelphia Purchase Agreement contains certain termination rights
for both Comcast and Adelphia, and further provides that, upon termination of the Comcast Adelphia Purchase Agreement under specified circumstances,
Adelphia may be required to pay Comcast a termination fee of approximately $87.5 million.

The Adelphia Closing is subject to the satisfaction or waiver of conditions customary to transactions of this type, including, among others, (i) receipt of
applicable regulatory approvals, including the consent of certain local franchising authoritics to the change in ownership of the cable systems operated by
Adelphia, (ii) expiration or termination of the applicable waiting period under the Hart—Scott—-Rodino Antitrust Improvements Act of 1976, as amended, (iii)
approval of the Plan by the stakeholders of Adelphia, (iv) satisfactory settlement by Adelphia of the claims and causes of actions brought by the Securities and
Exchange Comimission and the investigations by the Department of Justice, (v) entry by the Bankruptcy Court of a final order confirming the Plan and (vi) the
number of basic. subscribers served by Adelphia’s cable systems as of a specified date prior to the Adelphia Closing not being below an agreed upon threshold.
The Adelphia Closing is expected to occur toward the end of 2005 or in the first quarter of 2006,

The Adelphia Acquisitions are not subject to the consummation of the Redemptions and the Exchange; accordingly, it is possible that the Adelphia
Acquisitions will occur but that any ot all of the Redemptions and the Exchange will not occur.

The TW Adelphia Purchase Agreement has similar terms to the Comcast Adelphia Purchase Agreement, with certain additional provisions relating to. the
issuance TWC Class A Common Stock and customary representations and covenants regarding TWC’s business. The consummation of each of the Adelphia
Acquisitions is conditioned on the contemporaneous consummation of the other.

If the Comcast Adelphia Purchase Agreement is terminated prior to the Adelphia Closing as a result of actions by, or failure to obtain governmental
authorizations. from, the Federal Communications Commission or any government entity with jurisdiction over the enforcement of U.S, antitrust law, TW NY has
agreed that it will also acquire the cable operations of Adelphia that would have been acquired by Comcast pursuant to. the Comeast Adelphia Purchase
Agreement. In such event, TW NY would be required to pay the $3.5 billion purchase price to have been paid by Comcast, less Comcast’s allocable share of the
tiabilities (between $550 and $600 million) of the Century—TCI and Pamassos joint ventures that are being assumed by Adelphia. This purchase price may be
satisfied at TW NY’s election in any combination of shares of TWC Class A Common stock and cash. In such event, the Exchange would not take place and
Comcast would retain its minority interests in the Century—TCI and Parnassos joint ventures, which would be managed by TWC. Pursuant to a letter agreement
dated April 20, 2005 (the “Expanded Transaction Agreement”), among Comeast, TW NY and Adelphia, the parties have agreed that in such an event, the
subsidiaries of Comcast that are parties to the Century~TCI and Parnassos joint ventures will contribute to the joint ventures an amount of cash equal to their
allocable share of the liabilities of the joint ventures being assumed by Adelphia, and Adelphia or its subsidiaries will receive a distribution equal to the amount
of that contribution.




“Section 754 Election” means the election described in Section 754 of the Code.
“Securjties Act” means the Securities Act of 1933.

“Self-Regulatory Organization” means the National Association of Securities Dealers, Inc., the American Stock Eichange, the
NYSE, any national securities exchange (as defined in the Exchange Act) or any other similar self-regulatory body or organization.

“Seller” has the meaning set forth in the Preamble.

“Seller Audited Financial Statements” has the meaning set forth in Section 5.9(b).

“Seller Confidentiality Agreement” means the letter agreement, dated October 22, 2004, among Seller, Friendco and TWX, as
amended by the letter agreement, dated November 9, 2004, the letter agreement, dated January 7, 2005, and the letter agreement dated
as of the date hereof. '

“Seller Disclosure Schedule” means the disclosure schedule attached hereto as Annex A.

“Seller Indemnified Parties” has the meaning set forth in Section 7.3.

“Selier JV Partner” means (a) with respect to Century, Century Exchange LLC, a Delaware limited liability company and (b) with
respect to Parnassos and Western, both of Montgomery Cablevision, Inc., a Pennsylvania corporation, and Adelphia Western New
York Holdings L.L.C., a Delaware limited liability corporation.

“Seller Required Approvals” means, with respect to each Specified Business, all consents, approvals, waivers, authorizations,
notices and filings, (2) required to be obtained by Seller or any of its Affiliates from, or to be given by Seller or any of its Affiliates to,
or made by Seller or any of its Affiliates with, any Person, in connection with the execution, delivery and performance by Seller or
any of its Affiliates of this Agreement, the Ancillary Agreements and the agreements contemplated thereby to which it is (or will be) a
party, the failure of which to obtain or make would, individually or in the aggregate, reasonably be expected to result in a Material
Adverse Effect, other than the Confirmation Order and the LFA Approvals, or (b) that are listed on Schedule 1.1(p) of the Seller
Disclosure Schedule and identified as Related to such Specified Business.

“Seller Severance Plan” has the meaning set forth in Section 5.5(c).
“&uﬁlﬁnhﬁﬁriwn&mijx” has the meaning set forth in Section 3.16(e).
“Seller’s 401 (k) Plan” has the meaning set forth in Section 5.5(j).
“Seller’s Objection™ has the meaning set forth in Section 2.8(c).
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administered as No. 02—41729 (REG)) (the “Reorganization Case™) on or after June 10, 2002 (the “Petition Date”) in the Bankruptcy
Court;

WHEREAS, Seller and its Affiliates are engaged in the business of operating Systems providing customers with analog and digital
video services, high—speed Internet access and other services, including telephony services, in the geographical areas listed on
Schedule A of the Seller Disclosure Schedule and on Schedule A of the Seller Disclosure Schedule (as defined in the Friendco
Purchase Agreement) to the Friendco Purchase Agreement and are engaged in the other businesses and have such other holdings as are
set forth on Schedule B of the Seller Disclosure Schedule (together, the “Businegss™);

WHEREAS, Seller desires to sell and assign and to cause certain of its Affiliates to sell and assign to Buyer and Buyer desires to
purchase and assume from Seller and such Affiliates, directly or indirectly by the purchase of the JV Interests, certain Assets and
Liabilities of the Business, as more particularly set forth herein, including the Systems servicing the geographical areas listed in Part 1
of Schedule A of the Sglier. Disclosure Schedule (the “Group | Systems™) and Part 2 of Schedule A of the Seller Dn‘sclosure Schedule
(the “Group 2 Systems” and together with the Group 1 Systems, the “Acquired Systems™);

WHEREAS, simultaneously with the execution hereof, Seller and Time Warner NY Cable LLC, a Delaware limited liability
company (“Friendco”), are entering into an Asset Purchase Agreement (together with the schedules and exhibits thereto, all as
amended from time to time with the approval of Buyer and disregarding the effectiveness of any waiver by Friendco not approved by
Buyer and any waiver by Seller not approved by Buyer to the extent it adversely affects Buyer, the “Friendco Purchase Agrgement”)
pursuant to which Seller has agreed to sell and assign, and to cause certain of its Affiliates to sell and assign, to Friendco and Friendco
has agreed to purchase and assume from Seller and such Affiliates on the terms set forth therein, certain Assets and Liabilities of the
Business, as more particularly set forth therein (the “Friendco Business”);

WHEREAS, simultaneously with the execution hereof, Buyer, Time Warner Cable Inc., a Delaware corporation (“Friendgo
Parent™), and certain of their Affiliates are entering into the Exchange Agreement, pursuant to which Buyer and/or certain of its

Affiliates will convey to Friendco Parent and/or certain of its Affiliates and Friendco Parent and/or certain of its Affiliates will assume
from Buyer and/or certain of its Affiliates the Business Related to the Group 1 Systemns and the Group 1 Shared Assets and Liabilities
(the “Group 1 Business™), together with additional Systems owned and managed by Buyer and/or certain of Buyer’s Subsidiaries, in
exchange for a portion of the Friendco Business, together with additional Systems owned and managed by Friendco Parent or its
Affiliates, all as more specifically set forth in the Exchange Agreement (the “Exchange”);

WHEREAS, upon consummation of the Transaction and the Exchange, the portion of the Business retained by Buyer will be (a)
that portion of the Business Related to the Group 2 Systems and (b) the Group 2 Shared Assets and Liabilities (collectively, the

“Group 2 Business” and together with the Group 1 Business, the “Acquired Business™); provided, bowever, that the Acquired
Business shall exclude the Assets and Liabilities identified in Schedule C of the Seller Disclosure Schedule;

.. WHEREAS, prior to or at the Closing, Seller, Buyer and an escrow. agent to be mutually selected by Buyer and Seller (the “Escrow
Agent”) will enter into an escrow agreement in form and substance reasonably acceptable to Buyer and Seller (the “Escrow
Agreement”);

WHEREAS, in connection with the Transaction, Seller and/or its Affiliates, on the one hand, and Buyer and/or certain of its
. Controlled Affiliates, on the other hand, shall enter into the other Ancillary Agreements; and

WHEREAS, the Debtors have agreed to file the Plan with the Bankruptey Court to implement the Transaction upon the terms and
subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual representations, warranties, covenants and undertakings

contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto, intending to be legally bound, agree as follows:

ARTICLEI
INIT D
Section 1.1 Certain Definitions. As used in this Agreement, the following terms have the meanings set forth below:
“Accounts Receivable” means, with respect to each Specified Business, all Subscriber, trade and other accounts and notes

receivable, and other miscellaneous receivables of such Specified Business arising out of the sale or other disposition of goods or
services of such Specified Business.



Section 3.24 Friendco Purchase Agreement. Seller has previously delivered to Buyer a true and complete copy of the Friendco
Purchase Agreement as of the date hereof. Except for the Friendco Purchase Agreement and any Ancillary Agreements (as defined in
the Friendco Purchase Agreement), Seller and/or any of its Affiliates, on the one hand, and Friendco and/or any of its Affiliates, on the
other hand, are not party to any Contract related to the Transaction or the Friendco Transaction. |

Section 3.25 Transactions with Affiliates. Except for this Agreement, the Ancillary Agreements to which it is a party and any
Liability arising under this Agreement or any such Ancillary Agreement, from and after the Closing, none of Buyer or its Subsidiaries
shall, as a result of the Transaction, be bound by any Contract or any other arrangement of any kind whatsoever with, or have any
Liability to, Seller, any Managed Cable Entity or any of their respective Affiliates.

Section 3.26 Finders’ Fees. Except for UBS Securities LLC and Allen & Company LLC, whose fees will be paid by Seller, there is
no investment banker, broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Seller or any of
its Affiliates who might be entitled to any fee or commission in connection with the Transaction.

Section 3.27 ther Repre, i ies. Except for the representations and warranties contained in this Article III,
neither Seller nor any other Person makes any other express or implied representation or warranty on behaif of Seller
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that, except as set forth on the Buyer Disclosure Schedule, as of the date hereof and as of
the Closing:

Section 4.1 QOrganization and Qualification.

(a) Buyer is a corporation duly organized, validly existing and in good standing under the laws of Pennsylvania. Buyer has all
requisite corporate power and authority to own and operate its Assets and to carry on its business as currently conducted. Buyer has
made available to Seller a true and complete copy of Buyer’s articles of incorporation and bylaws, each as amended and in effect as of
the date hereof.

Section 4.2 Corporate Authorization. (a) Buyer has full corporate power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. The execution, delivery and performance by Buyer of this Agreement have been duly and validly
authonized and no additional corporate authorization or consent is required in connection with the execution, delivery and performance
by Buyer of this Agreement.

(b) Prior to the Closing, each of Buyer and Buyer’s Subsidiaries will have full corporate, partnership or similar power and authority
to execute and deliver
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IN THE CIRCUIT COURT m MONTGOMERY COUNTY, MARYLAND

COMCAST SPORTSNET MID-ATLANTIC,
L.P., '

Plaintiff,
v Civil Action No. 260751-V
BALTIMORE ORIOLES L.P., TCR SPORTS -
BROADCASTING HOLDING, L.L.P., MAJOR
LEAGUE BASEBALL, MID-ATLANTIC
SPORTS NETWORK,

FIRST AMENDED COMPLAINT

Defen_dants. .

- FIRST AMENDED COMPLAINT
Plainﬁﬂ’ Comcast SportsNet Mid-Adlantic, LP. (“CSN"), by it undersigned counsel, for
its First Amended Complaint against Defendants Baltimore Onoles LP. (“Onoles” or “Baltimore
Onoles”), TCR Sports Broadcastmg Holdmg, L. L.P (“TCR“), Major League Baseball (“ ’)

and Mid-Atlantic Sports Network (“MASN™), alleges as follows:

TURE OF A ON .

. This action seks redress for the Baltimore Orioles® and TCR's breach of contract
and breach of the implied covenant of good faith and fair dealing, and MLB's and MASN's
tortious interference with contract in violation of Maryland common law. |

2. This action challenges the tramplmg of and dxsregard for CSN’s valuable
contracmal rights, whereby it produoes and exhibits Baltimore Orioles major league baseball

games on local pay televnslon. Conccrtcd action by the Onoles and MLB, as owners of the

Washington Nationals, has resulted in the creation of MASN, which is currently marketing and



attempting to sell local pay television rights to Orioles games bcgmnmg in the 2007 bascball
season in violation of CSN ’s contractual rights, | -
3. The intended purpose and necessary effect of Defendants’ actions has bcen to
deny CSNtheﬁlllbeneﬁts ofabargmnthatwas strucknearlymnyears agotocxlnbxtOnoles
garnes on pay televxsxon
4. The Ba]txmore Oﬁdlés have long engaged in a public caxﬁpaign to block any
Major League Bascball team from playing in Washington, D.C. The basis for this interference
has been well-docmnentéd —the Orioleé did not Qant to compete with a major leaguc' baseball .
franchise located in Washington, D.C. When MLB announced in September 2004 that it was
-relocating the Montreal Expos baseball franchise, which MLB purchased in 2002, to
Washington, D.C., the Orioles’ long-successful campaign. ﬁnally nppeared to have been defeatcd
* and fans i in the Washngwn-Balumore region eagerly antlclpatcd the arrival of a new baseball
franchise in the nation’s capital.

5.  The Oriolcs, however, continued to employ various tactics to pressure MLB to

tesolvc lmgauon tbreats madc by the Orioles regarding the Expos relocation to Wa.shmgton, DC.

MLB evcntually bowed to these threats by agreemg to a deal heavily-weighted in the Onolcs
favor that includes the creahon ofa jomt venmrc (or an agreement to create a joint venture) or
other new business that combmes the Orioles’ television nghts and the Nationals television
rights under the control of the Onoles

6. The Onoles ﬁnally had relented in theu' opposxtmn to major league baseball
returning to the nation’ s capital, but the payoff was extraordinary. The Orioles obtained long-

term financial and management contro! in a new regional sports network reportedly worth




hundreds of millions of dollars, even though the Nationals are the team that resides in the larger
and more lucratlve Washington, D.C, televxsmn market. :
7. MASN, the new local sports. network created from the collusxve rcsolunon to the
Orioles® threats, claims to own the local telev:_swn nghts to Nationals games and claims to own
the local pay television rights to Orioles games beginsing in the 2007 season. MASN has been
widely repom:d as being majority owned and controlled by the Orioles, thmby giving the
Onoles the unprecedented right to receive the vast majority of the profits from and control over
the programming of a sports network that owns the local television rights to the games of a
_competing team located in a significantly larger and more affluent gepgraphic area. In addition
to licensing the rights to Nationals® games to MASN, MLB reportedly bas committed to '_
providing $75 million towards the creation of this new network in return for its minority
ownership interest in this network. |
8. The creation of MASN, which is 5 new joint venture or a new business N

mm@icﬂy owned by the Orioles and MLB, and MASN’s current marketing of rights to
Orioles games beginning mth the 2007 major leagne baseball season m local cable, satellite and
broadcast prmnders in the Washmgton-Balnmorc region, breaches a contract between CSN
‘(formerly known as Home Team Sports or “H'I‘S”) and the Orioles (ﬂxrough TCR., an entity
" controlled by the Orioles). This contract grants CSN various rights, including the rightsto
produce and exhibit on pay tcleﬁsioh Oriﬁles gaﬁes through the end of the 2006 season, as well -
as rfghts to exclusively negotiate until November 1, 2005 for an Mion of this contract, and to
match competing offers received after November 1, 2005 for thé right to televise Orioles games

‘beginning with the 2007 season.




9.  Pursuant to its own policies, MLB approved this contract in 1996, and therefore
- had actual knowledge of the terms and Mﬁm of the conﬁ'act betwe_en_ CSN and the Oﬁoles, _
| including the exclusive negoﬁaﬁng right and the right-to-match pfovisioﬁs. Accordingly, MLB’s
participation (as the owner of the Nation_als) in the creation of MASN constitutes tortious
interference with CSN’s contractual rights. |
10.  MASN has represented and continues Ito represent to multi-channel video
distributors (_e.g; cable and satellite television systems) that it basacqmred the lc,mél pay
television rights o Oﬂoles‘a'nd Nationals games “in perpetuity.” The foreséeablc conchuencés
of Defendants® knowing and mtmhonal breach of and/or tortious imterference with CSN's
oonh'acmal rights include the loss of the opportunity to retam the local telewsmn rights to Orioles
games, resulting in enormous tangible and intangible harm to CSN. -
11 There are no legitimate business justifications for Defendants” blatant breach of
| and/or iﬁterference w1th CSN’slconlmdtIWith the Orioles. Permanent injunctive rﬁlief, specific - -
performance, monetary damages and/or other relief are necessary to redress Defendants’ willful
and malicious Wﬁor. . . . |
FARTIES
12. Plamtd'f CSNisa Dclawarc limited parhm'shxp with its pnnmpd place of
business in Bethesda, Maryland. It is the successor entlty to Home Teamn Sports Limited
Partnership, which Comcast Corporanon (“Comcast”) acquired in 2000. CSN operates a 24-hour
regional sports television network that, among other things, owns the exclusive license to local

pay television rights for Orioles games through the 2006 season,




13.  Defendant Baltimore Orioles is a Maryland limited partners}np thh its principal |
. place of busuwss in Baltxmore, Matyland. The Orioles own and operate the Baltlmore Onoles
baseball franchise and own the local pay television and broadcast rights to Orioles games.
| 14. I_)éfenda.nt TCR is a Maryland limited liability partaership with its prin_éipal place
of business in Baltimore, Maryland. The general partner of TCR is Baltimore Orioles, Inc.
(“BOI"). TCR and BOI are controlled by the Baltimore Qtiolcs. TCR represented the Orioles in
signing the contract that licensed the Orioles television rights to ‘CSN. |

15.  Defendant MLB is an unmcorporated assocxauon with its principal placc of
busmcss in New York, New York. MLB purchased the Montmal Expos baseball franch:se in

2002, relocated the ﬁ'anchlse to Washington, D.C. in September 2004 and operates lt today as the

Washington Nationals. As the owner of the Washington Nationals bascball team, MLB controls
the local tclev:snon rights to Washington Nationals games.

16.  Defendant MASN is a remonal sports television network in which the Onoles '
fcportedly have a majority economic interest and in which MLB rcportedly hﬁs a minority
ecdmﬁ:ic interest. MASN’s ptincibal place of business is located in Baltimoic, Maryland at the
| corporate offices located at Oriole Park at Camden Yards, ._ :

| JURISDICTIONAND VENUE |

17.  Defendant Baltimore Orioles is organized under the laws of, may be found in, -
transaéts business in, performs services in, has agents in and/or derives substantial revenue from
the State of Maryland. This Court has personal jurisdiction over the Orioles by virtue of its
status and/or course of conduct in Maryland under Maryland Code, Courts and Judicial

 Procesdings § 6-102 and/or § 6-103.



18.  Defendant TCR is Qrganized under the laws of, may be found in, transacts
business in, performs services in, has agents in and/or derives substantial revenue from the State
of Maryland. This Court has personal jurisdiction over TCR by virtue of its status and/or course
of conduct in Maryland under Maryland Code, Courts and Judicial Proceedings § 6102 andlor
§6-103. | | |
B 19.  Defendant MLB niay be fquﬁd in, transacts business in, performs services in, has

agents in and/or derives substantial revenue from the State of Maryland. This Court has personal
juﬁsdicﬁon over MLB by vu'tuc of its status an:d/or' course of conduct in Maryland un&cr ‘.
Maryland Code, Courts and Judicial Proceedings § 6-102 and/or § 6-103.

20.  Defendant MASN, upon information and belief, may be found in, transacts
business in, performs services m, has agents in and/or derives substantial revenue -from the State
of Maryland. This Court has personal jurisdiction over MASN by virtue of ts status andlor
course of conduct in Maryland under Maryland Code, Courts and Judicial Proceedings § 6-102
andlor § 6-103.

' 21. - Plaintiff's cléim#;concpz:ndamagesinqccc_sgp_fm.ooo. This Court has
jurisdiction over the subject mamr of these clalms bursuant to Maryland Code, Courts and
Judicial Proceedings § 1-501. | |

2. Defendants Qrioics, _TCR,MLB and MASN carry on regular business in

Montéomer}; Count&; Vehu; is 'proper m this Court pursuant to Maryland Code, Courts and

Judicial Proceedings § 6-201.




MAJOR LEAGUE BASEBALL TELEVISION RIGHTS
23.  The television rights to MLB games are licensed in several different waysto a

number of distinct eoondmic_actors; Those rights typically are licensed either by MLB for
national telecast to national broadcasters or cable/satellite networks, or by individual teams such
" as the Orioles or the Nationals for local telocast o local broadeasters or cable/satellte networks.
~ For example, for the 2005 regular season, MLB has hwnsed a limited nmnber of games to the
Fox broadcasting network for natxonal broadeast on local Fox-owned or affiliated broadcast
television stations. This arrangement involves a small percentage of all MLB games. MLB a!éo
licenses a limited number of games to ESPN, a nationl sports cable network carried on ll, or
‘nearly all, cable and satellite wlgvigionsysminmeumd States. |

24.  Fox broadcast stations and ESPN, in turn, enter into retransmission or affilistion
agreements with cable and satellite operators that permit the transmission or carriage of their
‘networks on cable and satellite téléviéion systems. These national television networks have the
right to select the games theywnsh to telecast, and typically select games of national or Tegional
intcrest, such as reguliar seagon gamesbetween iheNew York Yankees and Boston Red Sox.
These national networks are not pcnmtted o select more than a limited imnibef of games of any
particulat team, thus leaving local television as the pnmm'y mcans by which teams exploit their
television rights. _

25.  Individual MLB teams retain the local television rights to all of their own games
that are not licensed by MLB. The tearns typically license the right to produce and televise these
R games to regional sports cable networks and/or over-the-air local broadcast television stations.

CSN currently owns the rights to televise the games of a number of local professional sports




teams, including the Baltimore Orioles, the Washington Wizards of the National Basketball
Association, and the Washington Capitals of the National Hockey League.

26. Regional sports nctworks operate m all or ﬁeariy all of the major television
markets in the United States, primarily feievising local professional and collegiate sports games
and related sports programming. These networks, such as CSN, pay substantial licensing fees to
professional sports teams to acquire their local television rights. Regional sports networks
produce and televise live professional sporting eveats and operate sports channels on which the
events are exhibited. Local professional sports programming is by far the mogt valuable
programming content owned by regional sports networks. Local professional sports
programming is and has been the comerstone of CSN’s network for the more than twenty years
that the network has operated fnthé Washingl:on-Baltimorc region.

27, Cable and satellite television distributors ~ also known as multi-channel video
distributors — enter into affiliation agreements under which they pay the regional sports networks
| for the right to distribute the networks over their cable or satellite ﬁelevisiox; systmns Regional
sports networks also generate revenﬁc through the sale of advertising time for telecasts on their

petworks,

CSN'S OWNERSHIP OF BALTIMORE ORIOLES' BROADCAST RIGHTS

28.  Since the original maﬁo’xi of the Héme Team Sports regional sports network (the
mMsmr to CSN) over twenty years 2go, HTS or CSﬁ has owned the cxclusivé Jocal pay
television rights to Baltimore Orioles bascball games not licensed nationally by MLB. CSN and
HTS have paid the Baltimore Orioles many millions of dollars in ﬁghts fees to license Orioles

baseball games over the years.




29.  Thelocal pay television rights to Orioles games are today and have been the most
valuable rights owned by CSN and HTS. Orioles local television rights are particﬁlarly valuable
“because of the popularity of the Orioles in the Washington-Baltimore rcgibn, the large volume of

five programmmg available as a result of the Oﬂolgs’ 162-game regular season schedule (a
schedule that is mugmy equal to the Wizards and Capitals schedules combined), and the lack of
other local sports moMng alternatives during the summer months.

30, In recognition of the significant vilue that regional sports networks place on
professional sports television rights, regional sports networks typicaliy_have négotiatcd exclusive
renegotiation: ﬁgﬁts and/or rights to match (or rights of first refusal) as part of their professional
sports television contracts. The purpose, inte'nt.and effect of these conu'actual provisions is to
‘provide the regional sports network the opportunity to retain its most valuable progmhming 80
long as it is willing to offer competitive terms. These rights represent valuable consideration to
regional sports networks m eicchange for tens of millions of do% in annual' rights fees. They
also benefit professional sports teams in that regional spdrts networks have the incentive to make |

- mcsubsmnﬁﬂﬁnmcialmdimmmssﬁ'mm market and build a thriving and
' mcccssﬁtl networlc as part of the partles long-tetm mlahonshxp |
, 3 .. Rxghts to match and rights of ﬁrst refusal protect reglonal sports nctworks whcn
their agreements ‘with professional sports tcams are ncarmg the end of their terms. The purpose
of such prowsmns including that any telcvxs:on rights offer be a bona fide offer from a third”
party that is reducxble to cash terms, is to facilitate good faith negotxauons between the sports
team and the regional sports network and 1o further ensure that the network will not be forced to

match an illegitimate offer from an interested party.



' 32, OnJanuary 1, 1994, Westinghouse Broadcasting Company, Inc. (“WBC”) entered
.~ into an exclusive agreement (the “1994 Agreement”) with the Baltimore Orioles to telecasi

_ locally Orioles games on pay television through its controlled affiliate Home Teams Sports

Limited Partnership. The 1994 Agreement, which resulted in HTS continuing to televise Orioles -

_ games,'had a term- of three years, expiring on March 31, 1997.

33, Duringthe negotiations of the 1994 Agreement, Westinghouse/HTS sought to

" enter into a contract with the Orioles fp’r a significantly longer term than three years. In fact, the
previous contract whose expiration j:rompted the negotiation of the 1994 Agreement was for a

_ term of 10 years. The Orioles, however, insisted upon entering into a contract with only a three-
year term ~ a very short term by regional sports network industry standardé and signiﬁ'cantly.

shortef than any professional sports agreement previously entered into by HTS.

34,  The Orioles insisted upon entering into only a three-year contract in 1994 because

the Orioles wahted.their local television rights to expu'e at or around the same time that the
Washington Bullets’ (oW Wizards) and Washing@ Capitals’ local television agreements with
H'IS also expired. In parncular the Onoles behevod that the near sxmultannous expn.ratmn of the
Orioles’, Bullets’ and Capxtals‘ local tzlewsxon agwimcnts \Mth HTS could pmvndc an
opportunity for the Onoles, cither alone orin parmetshlp w1th othem, to start their own new
regional sports network. _ R '

35.  Like every other agrecment that the HTS network previously bad entered into with
the Orioles, Bullets or Capitals, the 1994 Agreement included fexc_lﬁsive negotiation period and
right of first refusal provisions. In particular, Section 15.1 éf the 15;94 Agreement provided that

“[dJuring the three-month period commencing on October 1, 1995 and ending on December 31,

10



1995, the Orioles and WBC shall negotiate exclusively with each other and with no oth& party
with respect to acquiring additional years of Pey Television Rights.” Section 15.1 further

| provided that if no agreement was réachcd dming the exclusive h&gotiating period, “WBC shall
have the right of first refusal with respect to the Pay Television Rights™ for the fiftecn month
period beginning on January 1, 1996 and ending on March 31, 1997. Under the right of first
refusal provision, WBC had the right to match any bona fide offer from a third party to telecast
locally'Oﬁoles games on pay television within 60 days of notice of such offer.

36. Inlight of the broad exclusive rcncgc;ﬁaﬁon ﬁghts and rights of first refusal set
forth in Section 15.1 of the 1994 Agreement, the Orioles negotiated significant “exceptions™ to
these rights to provide the Oﬁdles with the opportunity to start a new sports network to televise
Orioles games at the conclusion of the 1994 Agreement. In particulaf, Section 15.2 of the 1994

Agreement (captioned “Exceptions”) provided that neither the exclusi\}e negqtiéﬁon right nor
" right of first refusal provisions in Section 15.1 would apply if: (1) the Orioles decided to rotain

' -their local pay television rights, and prodliéed and distributed -Oriolesvga_mes themselves to pay
television oﬁﬂcts; (2) the Orioles liccnsed their pay television rights to a third party venture in
which the Orioles or their principal owner Peter Angelos owned at least a 38% equity interest and
where “major decisions” by the venture rcquu'ed the Orioles’ approval; or (3) if the Orioles
decided to rctam their pay televiSibn rights, not license them to any third m, but mstwd
| contracted with one or more third parties in which the Orioles or Peter Angelos'owned at leasta |
38% interest to produce and dlstnbute Orioles games to pay television outlets.
~ 37.  Following the lapse of HTS’ exclusive negoﬁatihg period, the Oﬁolm, in

cooperation with the Bullets and Capitals, negotiated with Fox/Liberty Networks (an entity with

11



ownership interests in and affiliations with humerﬁus méional sports networks and owned by
 Liberty Media Corporation and News Corporation), to create a new regional sports ﬂctwork that
would televise, among other things, Orioles games on local pay television. On July 19, 1996,
this new regional sports network, Mid-Atlantic Sports NMrk L.L.C., a different entity than
Defendant MASN , entered into a ten-year agreement (the “1996 Agreement;'j for tﬁe Baltimore
Orioles’ local pay television rights. Mid-Atiantic Sports Network, L.L.C. was owned in part by
the Baltimore Orioles or entities controlled by the Orioles. Defendant TCR represented the
Orioles as a signatory to the 1996 Agreement. |
_ 38.  On the same day; the Bullets and Capitals also entered into agreements with Mid-

Atlantic Sports Network, L.L.C. for the local pay television tights to Bullets and Capitals games.
These agroements provided the Bullets and Capitals with the option 40 own interests in Mid-
Atlntic Sports Netovork, L.L.C. though their combined interests were less than the Oricles”
interest. - |

39.  The 1996 Agreement bctweeu the Orioles and Mid-Atlantic Sports Network;
L.L.C. licensed the local pay tcl_ev_ision rights to Orioles games on an exclusive basis within a
specified geographic temtory for altm_a_-yéar period, The contractual term of the 1996 Agreement
extended from November 1, 1996, until thirty days after the final game of the 2006 World Series.
The 1996 Agreement provxded for cxtraordmary increases in the license fees paid to the Orioles.

40.  Under the 1996 Agreement, the Orioles agreed that for the duration of the term of
the 1996 Agre_ement they would “not;grant to any other entity the right to telecast or otherwise

distribute in the {t]erritory” any gamés tobe teleéast on pay tclevision,

12




41. -

As part of the consideration for guaranteeing ten years of rights fees, the 1996

Agrécmenf includes certain exclusive rights to negotiate an extension to th_e‘ 1996 Agreement and

" the right to match any dgreemmt reached with a third party after the exclusive negotiating period.

42,

43.

In particular, Sbcﬁon 16 of the 1996 Agreément provides:
Right to Match. Prior to the last year of the Term, MASN

has the right to negotiate exclusively and during the last year

nonexclusively for an extension of this Letter Agreement or a new
agreement. If Owner and MASN do not reach an agreement and
Owner thereafier receives a bona fide written offer from a third

-party for the telecast rights for the games of the Team, Owner shall -

promptly forward such offer to MASN and MASN shall have the
right to match such offer within thirty (30) days thereafter and
obtain the offered rights. In order to allow for a fair comparison of
offers, Owner agreces to entertain only those offers for the rights for
the games of the Team which are for & fixed term of no less than
three (3) years and in which all elements are reasonably reducible
to a cash value, matchable in cash, and reasonably related to the
grant of rights therein. This provision will survive expiration of

" this Letter Agreement.

Significantly, the “exceptions” to the exclusive negotiation and right of first

refusal provisions that were included in thc_l994 Agreement, and which permitted the Orioles to

retain their local pay television rights under various circumstances notwithstanding the exclusive

* negofiation right and right of first refusal sct forth in the 1994 Agreement, were not included in

the 1996 Agreement.

44,

Shortly after it was signed on July 19, 1996, the Orioles sent the 1996 Agreement

to MLB for its review and approval, as required by MLB rules. MLB, through the Office of the

Commissioner, subsequcnt_lj reviewed the 1996 Agreement and spproved the terms at issue here.

45.

The Orioles, through TCR, recognized that the 1996 Agreement with Mid-

" Atlantic Sports Network, L.L.C. was subject to HTS’ right of first refusal contained in the 1994
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Agreement. On ;luly 22, 1996, just three days after executing the 1996 Agreement, -the Orioles
sent the 1996 Agreement to HTS to comply with the 1994 Agreement’s right-to-match provision.
46. By 1e£ter dated September 17, 1996, HTS notified the Orioles that it elccted to

exercise its right to match and agreed to the applicable contractual terms described in the 1996

Agreeinent. On October 8, 1996, the Orioles, TCR and HTS signed an agreement

acknowledging HTS’ Wﬁn& of the 1996 Agreement. That agreement incorporated the terms

of the 1996 Agreement, as modified by the parties and/or MLB, and substituted “HTS” for Mid-

Atlantic ‘Sports Network, LL.C. in all instances. The agreement acknowledging HTS’

- acceptance of the 1996 A.grecment also provided for a $10 mi}lion payment to the Oﬁolés as
consideration for the 38% ownership that the Orioles wére to have in Mid-Atlantic Sports
Network, L.L.C.

47, HTS cxerclsed similar nght of ﬁxst mfusal provisions to retain the local pay
television rights to the Bullets and the Capitals in 1996, These agreements also contain rights of
exclusive negotiation and rights to match.

48. Had HTS not had thc right of first refusal provmons set forth in its various

' -agreemcnts with the Orioles, Bullets: and Capltals, HTS would have gone out of business in 1996, |
Iiwrally overnight, because it would have lost all of its most valuablc programmmg to a network
owned in part by the Orioles, Bunets and Capitals. ‘This experience confirmed the critical
importance of having strong exclusive h;gfaﬁaﬁon and right of first refusalAight to match
provisions - provisid-ns‘ that are ini_:lud?d in the various 1996 agxmeﬁts with the Orioles, Bullets
and Capxtals — to guarantee the opportuniti to extend these agreements at theif”expiration. None

of the 1996 agreements contain any exceptions, like those found in the 1994 Agreement, that
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permit  team to retain its rights and produce its own games for local pay television on a new
network -crcated by a team without triggering the right to match provisions in the agreements.

49.  In2000, Comeast, through its wholly-owned subsidiaries, acquired all the
parmu;hip interests in HTS; and thereby acquired all of ms"ﬁghm in the 1996 Agreement.
After the HTS acquisition, the HTS name was changed to CSN and CSN attempted to negotiate
extensions of the various agreements with the Orioles, Bullets and Capitals. Amems were
reached with the Bullets (by now the Washington Wizards) énd Capitals that extend CSN’s rights
to televise the Wizards through the 2011 season and the Capitals through the 2016 season.

CSN’S NEGOTIATIONS TO ACQUIRE THE LOCAL
EVISION RIGHTS TO NATIONALS GAMES

50. After MLB announced that the Montreal Expos would be moved to Washington,

‘ D.C, Comcast répresentatives, on behalf of the company’s wholly-owned subsidiary CSN, began
negotiations with mMaﬁves of MLB to acquire the local pay felevision rights to Nationals
games. Comcast reprcsentatxvcs cngéged in numerous ﬁ:eetings with MLB, making clear CSN’s

" desire to produce and televise Nationsls games in a manner that would ensure distribution to the
largest possible fan basc and the enhancement of the Natxonals’ tclevmon nghts throughout the

_Waslungton-Balﬁmore region. This was to mcludc a augmﬁcant nghts fee to the Nationals and

‘aggressive marketing of the team and its pay television product. |

- 51.  The negotiations for a long»tcrm agreement between MLB and CSN for the

Nationals® local pay television rights were advancing toward final conchusion when MLB

abruptly withdrew from the negotiations.
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52.  Ator around this time, stories began appearing in national and local media that
the Orioles were threatening litigation against MLB regarding the Nationals’ relocation to
Washmgton, D C that these threats and any ensuing litigation would make the sale of the -
Nauona!s by MLB to-new owners difficult (if not impossible) and thata potcntxal oompromlsc
umder discussion between the Orioles and MLB involved the creation of & new regional sports
 network that would own the local televisién rights to both teams and %dd be controlled by the
Orioles. |

THE FORMA l TION OF MASN

53.  On or around March 31, 2005, and in connection with reports that the QOrioles had
agreed to a'-compcbsaﬁon package in exchange for droéping their opposition to the Nationals’
relocation to Washing_tbn, D.C, the Oﬁ;)lw and MLB announced that ihey had agreed to create -a'
joint venture that would own and license the local television rights to Orioles and Nationals
" games. Specifically, on March 31, 2005, MLB issed a press release entitled “MLB, Orioles
reach agreement.” This press release announced that the Nationals had been granted a home
televxsmn u:mtory which was co-extensive with the home tclcvxswn temtory of the Orioles and
that MLB and the Orioles had re;chcd an agreemcnt to protect the Onoles “from any adverse
effects caused by the relocation qfthe Montreal Expos to Wasb.mgton, D.C.

54. - The press release further clcscnbed the_ cre_:anon of a new sports network; MASN,
as part of a “settlement” between the Orioles and MLB: |

Both clubs have agreed to form a joinit venture designed to insure
that fans throughout the Orioles® and Nationals® home television
territory can continue their allegiance to the American League

club, while also giving them a team to root for in the National
League. The joint venture, backed by MLB, will guarantee the
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Nationals a fmr market value for the club’s.broadcasting rights, as
well as normal protections conceming the quality and frequency of
telecasts. - _

55. . MASN has been created as a iegioﬁﬂ sports television network to produce and
exhibit on pay television Washington Nationals gathe_s beginning in the 2005 season and Orioles |
games beginning in the 2007 season. Numerous media reports have described MASN as being
jointly owned by the Orioles and MLB (in its capacity as owner of the Nationals). MASN
reportedly is currently 90% owned by the Orioles and 10% owned by MLB and/or entities.
controlled by MLB. The ownership stme of MASN reportedly can change over a long peﬁod
of time, but in no event will the Orioles own less than two-thirds of MASN

56.  MLB reportedly has agreed to pay $75 million for its ownership and/or économic-
interest in MASN. In connection with MLB’s sale of the Nationals® franchise, MLB reportedly
has asked potential owners to submit two separate bids: one bid for the Nationals’ franchise, and
a second bid for the Nationals’ franchise and MLB’s interest in MASN,

57.  MASN reportedly has agreed to pay the Nationals a fee; pf $21 million annually,
subject to adjustment over time, for the right to televise locally on pay television Nationals games
for the foresesable future.

58.  MASN has, in turn, conunenced negotiations with multi-channel video
distributors regarding the local paf tclé_vi#ion rights to Oriﬁies gamcs beginning with the 2007
scason. During negotiations attended by MASN and Orioles reprosentatives, MASN has
represented that it owns the rights to televise Orioles games on pay television beginning with the

2007 scason and continuing in perpetuity. Specifically, a proposed term sheet provided to
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Comcast representatives by MASN states that “MASN will be the local television outlet for
MLB’s . .. Baltimore Orioles starting with the 2007 scason.” |
THE ORIOLES’ BREACH OF THE 1996 AGREEMENT

59, As set forth above, Section 16 of the 1996 Agreement expressly provides that,
pﬁbr to Ndvember 1, 2005 (Which marks the beginning of the final year of the contract ten_n),
CSN has the right to negotiate e_xclusively for an extension of the 1996 Agreement or a new
agreement, During this ﬁme, the Orioles 'and TCR éa_nnot negoﬁﬂe wnh any third party with
regard to their future pay television rights. The Orioles may begin negotiations with a third party
for the license of pay television rights beginning with the 2007 season only on or aﬁcr November
1, 2005, | | . | |

60.  The Orioles and TCR have breached the exclusive negotiations period provision
of the 1996 Agreement by negotiating with MLB for the creation of MASN. In particular,
| MASN is an éntity that is owned or -othcrwise economlcally mnﬁoﬂed by the Orioles and MLB.
MLB has ﬁaid and/or has agreed to pay tens of millions of dollars for an ownership and/or
economic interest in MASN. As such, MLB has acquired an ownership and/or economic interest
* in the Orioles’ future local pay wlévif;ion ﬁghts. | |

61.  The Orioles and TCR also have breached the ﬁght-m-mm provision of the 1996
Agreent by failing to provide CSN notice of any agreement between the Orioles and MLB
regarding any joint venture or other business entity relating to the. local pay ielevision rights to
~Orioles gﬁmcs beginﬁng with the 2007 scason. MLB and the Orioles jointly own MASN, and
MASN- purports to own the Orioles local pay television rights beginning with the 2007 season.

Because the Orioles and/or TCR have transferred an economié interest in the Orioles® future

18



i

“faith and fair dealing.

 television rights to MLB as an owner of MASN, and have not provided CSN with the right to

- acquire such future Orioles television rights, the Orioles and TCR have violated the 1996

Agreement.

62 Alternatively, the Orioles and TCR have otherwise violated CSN's contractual
ﬁghts by failing to provide CSN with the opportunity to extend the 1996 Agre_emént by
negbﬁatin’g in good fa.ith during the exclusive negotiating pcnod. The clear intent and purpose
behind tile combinaﬁép of the right of e:-:clusive' negoﬁaﬁon and the rigl.1t-to match brovision set
forth in the 1.9'96 Agrecmcnt isto guarantec CSN the opportunity to extend. the 1996 Agreement.

To the extent that the Orioles, TCR and MASN have frustrated CSN’s right to determine whether

 or not to televise Orioles games on local pay television beyond the 2006 season, they liaxfe
breached the 1996 Agreement.

63.  The Orioles and TCR to date have not provided notice or opportunity to match to
CSN, and the Orioles through their control of MASN have begun attempts to license the rights to
Orioles games beginning with the 2007 season to mtﬂﬁ-channel video distributors in derogation

of CSN’s contractual rights under the 1996 Agreement, including the implied covenant of good

MLB’S AND MASN’S INTERFERENCE WITH
CSN’S CONTRACT WITH THE ORIOLES

64.  MLB rules require that its member teams submit for review and approval all local
television license agreements. Soon after the 1996 Agi'eement was reached between the Orioles
and Mid-Atlantic Sports Network, L.L.C., the Orioles forwarded the Agrecment to MLB. In

August 1996, Leslie Sullivan, MLB's Director of Broadcasting, advised the Orioles that certain
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~ provisions of the 1996 Agreement required mo&iﬁcaﬁon. MLB did -notl take issue with .either the
exclusive negotiating penod provision or the right-to-match provision (or any other proviéion)
contained in Section 16 of the 1996 Agrecment. |
65.  MLB subsequently leamed that HTS had exercised its pre-existing right to match

as set forth in the 1994 Agreement and become party to the 1996 Agreement. MLB also learned

that Comoast acquired HTS, thereby acquiring HTS’ rights in the 1996 Agreement that continue
in effect today, | | | |

66. MLB’s pérticipation and economic ownership intﬁrest in a joint venture or other

new business that purports to own the rights to Orioles games beginning in the 2007 season has
" interfered with and assisted the Orioles in the breach of CSN's exclusive negotiation rights and
rights to match, including the breach of the implied covenant of good faith and fair dealing,

67.  MASN has engaged in negotiations with multi-channe video distributors |
regarding the local pay television rights to Orioles games beginning with the 2007 season.
During negotiations attended by MASN and Orioles representatives, MASN has represented that
it owné the rights to broadcast Orioles éamw on pay television beginning with the 2007 season
and contmmng in perpetuity. |

68. MASNdlrectky andﬂmmughxtsownmﬂernolwande has actual
knowladge of CSN’s 1996 Agreement w1th the Orioles and the excluswe negotlatmg right and
right-to-match provisions contained therein. MLB and MASN also are aware that CSN has not -

“been provided an opportunity to n:latch any.agrecment involving the Orioles’ 2007 locai pay
televisiox; rights and that CSN otherwise has been prevented from cxercxsmg its rights and

enjoying the benefits of the 1996 Agreement.
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69. MASN’s negotiations with multi-channe] video distributors regarding the 2007
local pay television rights to Orioles games evidence the blatant _breach of and interference with
CSN’s cy-;clusive negotiation rights and CSN’s right to match any third party offer for such rights,
As a part owner of MASN, and as a result of MLB'’s knowledge of MASN’s aforementioned
negotiations, MLB also intenﬁonaixy interfered with CSN’s exclusive negotiating rights and |
CSN’s right to match any third party offer for such ﬁghts, including the breach of thé implied
covenant of good faith and fair dealing. |

70.  Asa direct and foreseeable consequence of Defendants Orioles and TCR’s breach
of the 1996 Agreement, their breach of the covenant of good faith and fuir dealing and/or
Defendants MLB’s and MASN’s tortious interference with that Agreement, CSN stands to suffer
significant harm, including but not limited to signiﬁcant monetary damages.

71.  Absent Defendants® breach of contract, breach of the covenant of good faith and
fair m, and/or tortious interference with contract, CSN would have the opjaortunity to retain
the Orioles’ pay television rights beginning with the 2007 scason and extending for the same
 long-term period for which MASN has represented that it has licensed the Orioles’ future local
bay television rights. Accordingly, with respect to the telecasts of Orioles games, CSN is émiﬂed
to match the agreement under \'whic-:h MASN currently purports to be operating.

| 72." Defendants’ breach of CSN’s contractual rights, breach of the covenant of good
faith and fair dealing, and the tortious interference with such rights has caused CSN to suffer
sigﬁiﬁcant monetary damagés arising ﬁom CSN’s lost opportimity to retain the Orioles locﬂ pay

television rights, as well as certain damage not compensable by monetary award.
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COUNT I
(Breach of Contract Against Orioles and TCR)

73. - Plaintiff CSN repeats and realleges the allegations set forth in Paragraph 1
through 72 above. _ | | | _

74.  Atall times relevant hereto, CSN has fully complied with all of its material
obligations under the 1996 Agrecment. - | . |

75 The Agrocment provides that “[p]rior to the st year of the Term, [CSN] has the
right to negotiaté exclusively . . . for an extensxon of this Letter Agrcement or & new agreement.”
The last year of the Term does not commence unttl November 1, 2005.

76.  Defendants TCR and the Onolw have breached the 1996 Agreement by
negotiating the Orioles’ future local pay television rights and/or transfemng mnoﬁic interests
in those rights in violation of the exclusive negotiating right contained therein.

'77.  Defendants TCR and the Orioles also have breached the 1996 Agreementby

fa.iling to providc CSN and/or T CR notice of and the opportunity to match the terms of the

: llcense of the Orioles local pay telewsmn nghts to the joint venture and/or MASN Defendants

TCR and the Orioles also have breachcd the nght-to—match provision of the 1996 Agreement by

, transfcrnng economic interests i m the Onoles future local pay television nghts to MLB.

78.  Asadirect, proximate and foreseeable result of these'breﬁches of the 1996
Agreement, CSN has been injured in its business and property. |

- COUNT II
(Breach of Implied Cavenant of Good Faith and Fair Dealing Against Orioles and TCR)

79. Plaintiff CSN repeats and reallegcs the allegauons set forth in Paragraph 1

through 78 above.




]

A

'80.  Atall times relevant hereto, CSN has fully complied with all of its material
obligations under the 1996 Agreement.
81.  The Agreement provides that “[p]rior to the last year of the Term, [CSN] has the | _

right to negotiate exclﬁsively .. . for an extension of this Letter Agreement or a new agreement.”

The Agreement also provides CSN the right to match aﬁy agl;eemént with a third party regardihg
fuature Orioles rights. -

82.  Through the launch of MASN, Defendants TCR ;u,d the Orioles have acted in a
manner so as to prevent CSN from exervising its Irights and receiving the benefits of the 1996
Agreement. The actions alleged herein reflect bad faith conduct on behalf of TCR and the |
Orioles designed to nullify significantly the value that the 1996 Agreement confers on CSN. The
manner in which TCR and the Orioles have formed and/or created MASN constitutes a
subterfuge and an intentional evasion of the bargain that the parties struck through the 1996
‘Agreement. | : |

83.  Asadirect, proximate and foreseeable result of fhcse breaches of the implied

covenant of good faith and fair dealing, CSN hes been injured in its business and property.

o © . COUNT III :
(Tortious Interference with Contract Against MLB and MASN)

84.  Plaintiff CSN repeats and realleges the allegations set forth in Paragraph 1
through 83 above. |
85.  Atall times relevant hereto, CSN has fully complied with all of its material

obligations under the 1996 Agreement.
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86. | IIIVILB reviewed and was aware of the terms of the 1996 Agrccment, includixvlg‘the
provisions providing exclusive rights to-negotiate and the right to match. . '

-87. MASN, throﬁgh its ownership by the Orioles and MLB, was simﬂarly aware of
CSN’s contractual rights to televise Oriolés games, including the provisions providing exclusive
ﬁghm o negotiate and the right to match. | ' | |

88.  MLB demonstrated bad faith, malicious intent, the fntent to injure CSN, ll wll
and utter dis.regamd. for CSN’s contractual rights when MLB supported and entz_l_'ed into the joint
venture and acquired an cc§n0m10 interest in MASN, in each .éase blaténﬂy violatihg the 1996
Agreemcni. | |

89.  MLB, as a minority dwner of MASN, and MASN demonstrated bad faith,
malicious intent, the intent to injure CSN, ill will and utter dismgm for CSN's contractual rights
~ when MASN represented to third parties that it owned the rights to telecast on pay television
Orioles games beginning in the 2007 season and thereafter.

90.  Asadirect, proximate and foreseeablé result of MB’s and_MASN’s tortious
interference with the 1996 Agreement, CSN has been injured in its business and property.

PRAYER FOR RELIEF
WHEREFORE, Plaintiff prays for judgment against Defendanﬁ as follows:
a.  Adjudging Defendants Orioles and TCR to have breached the 1996 Agreement
w1th CSN; |
b.  Adjudging Defendants Orioles and TCR to have breached the implied covenant of

good faith and fair dealing;
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. Ad]udgmg Defendants MLB and MASN to have tortlously mterfered with the
1996 Agreement; |
d. Enjoining Defendants from negouatmg and/or agreeing to hcense the local pay
B televxsxon nghts to Orioles games wnth any thud party for such penod after November 1, 2005 8
the Court deems equitable and appropriate; |
e Enjoining the Orioles and MLB from taking any further steps to formalize or
operate their joint venture; | | | _
f, Enjoining MASN from performmg on any contracts inyolving thelocal pay |
television righﬂs to Orioles games; | |
g, Rescinding any contracts involving the license of local pay television rights to
' Orioles games between the Orioles and the joint venture, between the Orioles and MASN, and
| between any entity owned or controlled by the Orioles and any other entity owned or controlled
" by the Orioles, including MASN;
h.  Ordering Defendants TCR and Orioles to specifically perform all obligations set
forth in the 1996 Agreement, 'inc)uding the exclusive negotiation and right-to-métch provisibns}
i.  Enjoining Defendants MLB and MASN from taking any other actions that would
* directly or indirectly interfere with CSN's rights under the 1996 Agreement;
j- Awarding Plaintiff compensatory damagcs in'ah amount to- be determined at trial;
k.  Awarding Plaintiff the.costs of litigation, including its reasonable attorneys® fees;
. Award Plaintiff punitive damages in connection with its tortious interference with

contract claim;
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‘m. Awarding Plaintiff such other and further relicf as this Court deems properand -
©_equitable. | | |

Dated: May 24, 2005 E’I'HR]DGE QUINN, McAULIFFE, ROWAN &
- ' HARTINGER o

By: i :
Jofn M. Quinn/
Michael L. Rowan
33 Wood Lane
Rockville, MD 20850
(301) 762-1696

WILLIAMS & CONNOLLY LLP
Robert B. Barnett -
J. Alan Galbraith
John E. Schmidtlein
725 Twelfth Street, N.W,
" Washington, D.C. 20005
(202) 434-5000

Attomneys for Plaintiff
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CER CATE (4) SERVICE
1 hcreby cemfy that the foregomg Plamnff Comcast SportsNet de—Atlantw, L. P sFirst
Amended Complaint, wds mailed via first -class mail, postage prepaid, this 24th day of N_lay,

2005, to:

3 leham H. Murphy, I, ' :
William H. Murphy, Jr. & Assocxates, PA
12 West Madison Street . -

Baltimore, MD 21201

Albert D. Brault
Brault Graham L.L.C.
101 S. Washington Street

" Rockville, MD 20850

Armold Weiner
Weiner & Weltchek
2330 West Joppa Road
Suite 300

Lutherville, MD 21093

Mary K. Braza

‘Paul Bargren -

Foley & Lardner LLY .
777 East Wisconsin Avenue
Suite 3800

Milwaukee, W1 53202-5306

J. Michael Conroy

Jason W. Henderson
Pasternak & Fidis, P.C.
7735 Old Georgetown Road
Suite 1100

Bethesda, Maryland 20814

Aichhel B Rower <





